
A Lim:it6d partnership Chortere , in of Vermvr t.
'• 

5 
m

An., investment oppvnunitV within a Ski & Colf Resv~t' lvc~tieid in the State of.
Vei ryiont, a 'US GavernMent Designated Regioria -'66nter; gtr`ur.Wred to assist
investors obtain EB-5 V sa giving Lawful Perm*iaAdiu :;Residency in tine United-
States. nitedStates.



i

THIS AREA INTENTIONALLY LEFT BLANK

U-gal Counsel Business Consultant
Carroll & Scribner, P.C. Rapid USA Visas, Inc.
Attorneys at Law Naples, Florida

54 Pine Street, Suite 300 Kenneth D Huhne FCCA
Burlington, Vennont Chartered Certified  Aecountant
Tel: 802.862.2855 Tel: 239.594.5400
www.cslaw.us office@visama.com

JPI 001970



JAY POAK PVNTHOU'08- SiaiTl  -
AJjtn ed Paitnt:e hip ttarta =d ltY tht ~ a e 3.f 7 rmot .

SKOON I '[HE Ol~1=~IN0:

SE4 C~H: THE BUIVN.IESSPI:AN'

Sw '~Hj;l;iNTEt:Pi4g'ii~izsHll,c#►

~SEC,TION THE;SURGi PTIQA-Ddr.UMEN:t,

`.SEC P".5 T»E EXII18ITS

M. O _il ftomit A -c** Ys WQp6 Mf lhTc t Aft bWt fi19 Uffifhd P&Y p tb,1tfE1i -ftWb- 6j*
~i>old-iit~~amYtarpiAcr~:~niakli~, bti~t:therd~:- Ala~~..alffn~'ftn~tlon~die~te~ttYfirs:Dfl~i~.
Hlt~rfti~ati~itb~t fiafi i~i~~e

THUR~'$EC.URfa1ESARF.ZUWEC-fTOA:HLQH4ECREE:OFRISK-- °RI$K'-FAQ.T~RT

THE W- -E.OF-THIS ME?9-0MPUM IS JULY-8?"201.0

!CdAiF,It7E~11tALITI(%i~F1k~>N'~7lrhll~.~~.PXFijic3H'GAC.KN~'t►V4t;D0.~lEN`a+

•impoRTANTj4o~r cE-No L Amnt:g

: riitsxrtlifs::Nrto>rrsraMl
P~ ~rac~r~

~r a~~l,.~~l E~..Ir>i~.oe. lrnrerstrrl.`•
JPI :QOfWT



== f

'-

PENTHO SE SLATES Concepts,. lnteri©rs an,d Arrr eriii 
'

The spacious pent' use suites rsffar,warrri design, ,nth a fresh mounta-in amTjience cat d' 
thetap floor. oPthe w ilding, the suites

have a'i Esid€ntial semblancas.rith a full deluxe kitchen, .,,u g run) and ,e` r one or bw master bedrooms. Ebth largebedroom includes
tt king cr'6.w guceri bads, a flat screen: iEI ?nr' s v c s e eca 

t'tlad'bathro6m. For those Mb eniy entertaining; these suites feawres
an expansFieUng reorn.and.2ddit,cnal flat screen tclev'sion. The mltside,balconybestov's 'spectacular vi6ws of .lay Peak summit; and .°..f
fc ima thaprovinro of'Quebec, Carnudn



• ~a

T

gqF }

^s.4 •~ 1 k R. ~ _d F ~ y. Y t

S 

.. ~ 

S J ~} i - ✓ S s; Y ~r T t j.. _7 3 , it 'F ..g e

e`- 
X 

""# f̀ ! A'"~ s' 
46~k,4 

t 
a 

•µs w 
.!" s} e.a`' s.` ; tab° t - 4 "" SlirjX11-l"

77
r, e

-
.d•

~ i •€. 6 '.. 2 R ~ 5

' JPEx OC~99~3~` i t
F



INTENTIONALLY LEFP BLANK



Section 1 I Penthouse Project The Offering

CONTENTS

SECTION 1

THEOFFERING ... .......................... ».......».............».....»........»....»..........».......»..........»._.............................».»1

IMPORTANTINFORMATION........»......»....» ................».»..._.»....».......».............»....»....»._.»..........»....»....»...._4

INVESTOR SUITABILITY STANDARDS ......................_._.............»....».»............»....»....»...... ................. ».. 8

IMMIGRATION.» ............. »... ............. . ....... .... ...... _ ......... » .».».».»............._.......».......»...._._..........»....».......»...10

OVERVIEW.......................................................................................................................................................... 10
FOR EB-5 INVESTORS ....................................................................................................................................... 10

SUMMARYOF THE OFFERING » ................»..........»...._.»....».»...»...».».».»....»....».......».».».»...._...._._.:.._...12

INTRODUCTION..................................................................................................................................................12
SECURITIESBEING OFFERED .........................................................................................................................12
PURCHASETERMS ............................................................................................................................................ 12
EXEMPTION FROM REGISTRATION ................................................................................................................. 12
THE LIMITED PARTNERSHIP ............................................................................................................................13

THEGENERAL PARTNER ..................................................................................................................................13
PROJECTSUMMARY .........................................................................................................................................13

JAYPEAK MARKET REVIEW .............................................................................................................................14

USEOF PROCEEDS ........................................................................................................................................... 15
COMPLETIONOF PROJECT ..............................................................................................................................15

OFFERING MEMORANDUM ONLY AVAILABLE IN US ENGLISH LANGUAGE ...............................................15

FEDERALTAX CONSIDERATIONS .................................................................................................I................. 16

TRANSFER RESTRICTIONS .............................................................................................................................. 16
EXIT STRATEGIES .............................................................................................................................................. 16

RISK FACTORS (ALSO SEE IMMIGRATION RISK FACTORS) .......... ..... ................ » ....... .. ............. ».. .... _ .........17

U.S. IMMIGRATION FOR EB-i, ALIEN ENTREPRENEUR INVESTORS ............. .............................. ».........20

OVERVIEW .......................................................................................................................................................... 20

FOR EB-5 INVESTORS ....................................................................................................................................... 21

IMMIGRATION MATTERS ... .... » ....... .. .......... _ .......... »................................................................................22

OVERVIEW..........................................................................................................................................................22

AMOUNTOF INVESTMENT ................................................................................................................................ 22

COUNTING EMPLOYMENT POSITIONS CREATED ......................................................................................... 22

THE STATE OF VERMONT - A REGIONAL CENTER ....................................................................................... 23

THE 1-526 PETITION PROCESS ......................................................................................................................... 23

THE 1-526 PETITION APPROVAL ....................................................................................................................... 24
CONSULAR PROCESSING OR ADJUSTMENT OF STATUS ........................................................................... 25
CONSULAR PROCESSING ................................................................................................................................ 25
VISA ISSUANCE ................................................................. •..... ......................................................................... 26
ADMISSIONTO U.S. AFTER VISA ISSUED ....................................................................................................... 26
ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR PROCESSING ..................... 26

JPI 

001975



Section 1 I Penthouse "ad The Offering

ADJUSTMENT OF STATUS ................................................................................................................................ 26
TRAVEL DURING ADJUSTMENT OF STATUS PROCESSING ........................................................................27
EMPLOYMENT DURING THE ADJUSTMENT OF STATUS PROCESSING .....................................................27
ADJUSTMENT OF STATUS ................................................................................................................................ 27
REMOVALOF CONDITIONS ..............................................................................................................................27

IMMIGRATION RISK FACTORS ...... ......» ...... .... .. .......... ». ........................ ..... .... ...........................................28
GENERAL ........................................................................................................ .................................................... 28
APPROVAL OF INVESTMENTS IN THE PROJECT ...........................................................................................29
PROCESSINGTIMES .........................................................................................................................................29
GOVERNMENT FILING FEES ............................................................................................................................. 29
LIMITATIONS ON RETURN OF FUNDS IF 1.526 PETITION IS DENIED ........................................................... 29
TARGETED EMPLOYMENT AREAS AND THE MINIMUM INVESTMENT AMOUNT................ .......................30
ATTAINING LAWFUL PERMANENT RESIDENCE ............................................................................................. 31
GROUNDSFOR EXCLUSION ............................................................................................................................. 31
NO RETURN OF FUNDS IF VISA OR ADJUSTMENT OF STATUS IS DENIED ...............................................32
CONDITIONAL LAWFUL PERMANENT RESIDENCE .......................................................................................32
NO REGULATIONS REGARDING REMOVAL OF CONDITIONS ......................................................................33
BUSINESS CHANGES AND BUSINESS FAILURES ..........................................................................................33
MATERIAL CHANGE IN THE E13•5 PROJECT........... ........................................................................................34
REVIEW OF 1-526 COMPLIANCE DURING THE 1-829 PROCESS ....................................................................34
NUMERICALQUOTAS ........................................................................................................................................34
EXPIRATION OF THE REGIONAL CENTER PILOT PROGRAM .......................................................................35
ACTIVE PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS ..................................................................35
RISKS ATTENDANT TO E13-5 STATUS ..............................................................................................................35
CONSULAR PROCESSING - VISA NOT GUARANTEED .................................................................................36
ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR PROCESSING .....................36
ADJUSTMENTOF STATUS ................................................................................................................................ 36
REMOVALOF CONDITIONS ..............................................................................................................................37
FAMILY RELATIONSHIPS ....................................................................................................................................37
ENDOF SECTION 1 .....................................................................................................................38

JPI' 001976 '



Sedion 1 I Penthouse Project The Offering

SECTION 1
JAY PEAK PENTHOUSE SUITES L.P.

(A VERMONT LIMITED PARTNERSHIP)

4850 VT ROUTE 242 JAY, VERMONT 05859

A PRIVATE OFFERING OF LIMITED PARTNERSHIP INTERESTS

ALL OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED BY JAY PEAK PENTHOUSE SUITES L.P., THE
ISSUER. THERE IS NO PUBLIC MARKET FOR THESE INTERESTS. SEE RISK FACTORS, P.17

THE OFFERING
US$32,500,000; MINIMUM INVESTMENT FOR EACH LIMITED PARTNERSHIP INTEREST IS $500,000

JAY PEAK PENTHOUSE SUITES L.P. (THE -PARTNERSHIP" OR 'LIMITED PARTNERSHIP") WILL, WITHIN THE STRATEGIC
CENTER OF JAY PEAK RESORT, A FOUR SEASON SKI AND GOLF RESORT COMPLEX ESTABLISHED FOR OVER 50 YEARS,
LOCATED IN JAY, VERMONT (THE 'RESORT"), UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS
ACTIVITIES WHICH WILL INCLUDE:
(1) ACQUISITION OF DEVELOPMENT AND DECLARANT RIGHTS TO CONSTRUCT AND OWN AN ADDITIONAL ONE FLOOR
WITHIN THE JAY PEAK PHASE II HOTEL UNITS BUILDING (THE 'PHASE 11 CONDOMINIUM', WHICH FLOOR WILL OCCUPY
THE TOP FLOOR AND COMPRISE 55 PENTHOUSE UNITS AND CONCIERGE SERVICES (THE "PENTHOUSE UNITS HOTEL'
TO BE LEASED OUT TO AND OPERATED BY A TENANT TO BE APPROVED BY THE PARTNERSHIP;

(2) ON LAND RETAINED BY JAY PEAK INC. (THE 'RESORT OWNER), ERECTING IN ONE OR MORE BUILDINGS A
MOUNTAIN LEARNING CENTER (TO BE USED IN WINTER AS A SKI AND SNOWBOARD LEARNING FACILITY, WITH
NIGHTIME USE FOR SNOWTUBING AND SLEDDING). IN SEASONS OTHER THAN WINTER, THIS FACILITY BECOMES THE
HUB OF A NATURE CENTER WHICH MAY INCLUDE ACTIVITIES SUCH AS MOUNTAIN BIKING, ZIPLINE BASE, SPORTING
CLAYS, FLY FISHING, AND FEATURING PROGRAMS FOR NATURE APPRECIATION, GIRDING, WILDLIFE PHOTOGRAPHY,
AND ECO TOURS. THE LEARNING CENTER WILL ALSO INCLUDE A MOUNTAINSIDE BAR AND RESTAURANT WITH
EXTENSIVE SUNDECKS, (ALL MOUNTAIN LEARNING FACILITIES COLLECTIVELY REFERRED TO AS THE 'ANCILLARY
PROJECTS), AND (3) LEASING BACK FROM THE RESORT OWNER FOR NOMINAL CONSIDERATION THE ANCILLARY
PROJECTS AND SUBLEASING THE ANCILLARY PROJECTS AND THEIR OPERATIONS TO A TENANT TO BE APPROVED BY
THE PARTNERSHIP FOR UP TO 10 YEARS PURSUANT TO THE TERMS OF THE LEASES AND SUBLEASES (THE
DEVELOPMENT AND ACTIVITIES OUTLINED IN 1-3 ARE COLLECTIVELY REFERRED TO AS THE -PROJECT-). JAY PEAK INC.
AS THE RESORT OWNER WILL INVEST $5,000,000 IN CASH, LAND OR OTHER VALUE INTO THE PROJECT TO CREATE THE
MOUNTAIN BIKE TRAILS, SPECIALIZED LIFT EQUIPMENT; TOUR ROUTES, AND COMMON AREA FACILITIES TO SUPPORT
THE PENTHOUSE UNITS HOTEL AND THE ANCILLARY PROJECTS,

THE PARTNERSHIP WILL ACQUIRE THE NECESSARY DEVELOPMENT AND DECLARANT RIGHTS TO BUILD AND OWN THE
PENTHOUSE UNITS HOTEL FROM JAY PEAK HOTEL SUITES PHASE II L.P., THE DECLARANT OF THE PHASE 11
CONDOMINIUM. THE PARTNERSHIP WILL SUBMIT THE PENTHOUSE UNITS HOTEL TO THE PHASE II CONDOMINIUM AS
PARTIAL CONSIDERATION FOR ITS ACQUISITION OF THE DEVELOPMENT AND DECLARANT RIGHTS. IT IS ANTICIPATED
THAT THE PHASE 11 CONDOMINIUM WILL CONSIST OF FIVE TOTAL UNITS IN ONE BUILDING, CONSISTING OF THE
PENTHOUSE UNITS HOTEL TO BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED BY A TENANT TO BE
APPROVED BY THE PARTNERSHIP, TWO COMMERCIAL UNITS TO BE OWNED BY THE RESORT OWNER OFFERING
VARIOUS GUEST SERVICES RUN BY THE RESORT OWNER OR ITS LEASEES, ONE UNIT TO BE OWNED BY THE RESORT
OWNER AND OPERATED BY ITS LEASEE JAY PEAK HOTEL UNITS PHASE II L.P. AS AN INDOOR WATER PARKNIRTUAL
GAMING FACILITY AND ONE UNIT TO BE OWNED AND OPERATED BY JAY PEAK HOTEL UNITS PHASE II L.P. AS A
SEPARATE HOTEL.

THE JAY PEAK PENTHOUSE SUITES L.P PROJECT (SOMETIMES REFERRED TO HEREIN AS THE 'JAY PEAK PENTHOUSE
PHASE', AMOUNTING TO $325 MILLION OF DEVELOPMENT COSTS TO BE FINANCED PURSUANT TO THIS OFFERING
MEMORANDUM, WILL BE SUPPLEMENTED WITH THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE OF $5 MILLION
PROVIDED BY THE RESORT OWNER, RAISING THE ESTIMATED OVERALL DEVELOPMENT COSTS TO $37,500,000 (SEE
SUMMARY OF OFFERING; PROJECT SUMMARY).
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Section 1 I Penthouse Project The Offering

BY CREATING THIS PENTHOUSE UNITS HOTEL AND THE ANCILLARY PROJECTS, AND AIDING THE FURTHER EXPANSIONAND TRANSITION OF JAY PEAK INTO AN 'ALL SEASONS RESORT," JAY PEAK PENTHOUSE SUITES L.P. WILL STIMULATEECONOMIC DEVELOPMENT AND CREATE MANY NEW PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAKREGION, AND WITHIN THE STATE OF VERMONT REGIONAL CENTER.

ALL LIMITED PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE -OFFERING'.THE MINIMUMCAPITAL CONTRIBUTION SHALL BE $500,000, PLUS A NONREFUNDABLE ADMINISTRATION AND SYNDICATION FEE OF$50,000 FOR COSTS AND EXPENSES IN CONNECTION WITH THIS OFFERING, FOR A TOTAL SUBSCRIPTION AMOUNT OF$550,000. THERE IS NO MINIMUM SALE REQUIREMENT, EXCEPTING FOR FOREIGN INVESTORS SEEKING QUALIFICATIONAS AN 'ALIEN ENTREPRENEUR' WHERE THE MINIMUM AMOUNT, CURRENTLY $500,000, IS SET BY LAW. THE GENERALPARTNER MAY IN ITS SOLE DISCRETION WAIVE THE MINIMUM SUBSCRIPTION AMOUNT AND RAISE THE MINIMUMAMOUNT IN THE FUTURE. THE OFFERING WILL CONTINUE UNTIL IT HAS RAISED $32,500,00D UNLESS TERMINATEDSOONER BY THE GENERAL PARTNER IN ITS SOLE DISCRETION. THIS OFFERING SUPERSEDES IN ITS ENTIRETY ALLPRIOR OFFERINGS MADE BY THE ISSUER, IF ANY,

WHILE THIS INVESTMENT OFFERING HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTSUNDER 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT (THE ACT) ANDQUALIFY UNDER THIS PROGRAM (THE'PROGRAMI TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED STATES OFAMERICA AS LAWFUL PERMANENT RESIDENTS AND CONFER THIS BENEFIT UPON THEIR SPOUSES AND UNMARRIED,MINOR CHILDREN, THE INVESTMENT OFFERING IS ALSO OPEN TO INVESTORS NOT SEEKING IMMIGRATION BENEFITS.

YOU SHOULD DEPEND SOLELY ON THE INFORMATION CONTAINED IN THIS PRIVATE PLACEMENT MEMORANDUM. INMAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THETERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEENRECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT.ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY SECURITIES OFFEREDOR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERINGCIRCULAR OR SELLING LITERATURE THESE SECURITIES ARE OFFERED UNDER ONE OR MORE EXEMPTIONS FROMREGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESESECURITIES ARE EXEMPT FROM REGISTRATION.

UK INVESTORS: THIS OFFERING DEFINED AS A PROMOTION IN THE UNITED KINGDOM HAS NOT BEEN APPROVED BY ANAUTHORIZED PERSON WITHIN THE MEANING OF THE FINANCIAL SERVICES AND MARKETS ACT OF 2000. RELIANCE ONTHIS OFFERING (PROMOTION) FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE ANINDIVIDUAL TO SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY OR OTHER ASSETS INVESTED.

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK AN INVESTMENT IN INTERESTS OF THELIMITED PARTNERSHIP INVOLVES SUBSTANTIAL RISKS INCLUDING BUT NOT LIMITED TO RELIANCE AND CONTINUITYOF MANAGEMENT, THIRD PARTY SERVICES, GENERAL MARKET FORCES AND RISKS, AND COMPLEX TAX ISSUES.INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIREINVESTMENT. SEE THE'RISK FACTORS' SECTION OF THE 'SUMMARY OF THE OFFERING" AND THE "RISK FACTORS'SECTION OF THE FINANCIAL DATA FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST
SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING. THERE IS CURRENTLY NO PUBLIC MARKET FOR THEINTERESTS AND TRANSFERABILITY OF THE INTERESTS WILL BE LIMITED.

THIS OFFERING IS MADE ONLY TO "ACCREDITED INVESTORS", AS DEFINED IN RULE 501(A) OF REGULATION D, ANDWHO ARE SOPHISTICATED IN FINANCIAL AND BUSINESS MATTERS, UNLESS THE INVESTOR IS NOT RESIDENT IN THEUNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP INTEREST TO
THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY. EACH INTENDING INVESTOR
SHOULD OBTAIN THE ADVICE OF THEIR OWN PROFESSIONAL ADVISORS INCLUDING LEGAL, FINANCIAL, TAX
INVESTMENT AND OTHER ADVISORS INCLUDING IMMIGRATION IF APPLICABLE BEFORE DECIDING TO INVEST.
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Sedion 1 I Penthouse Profed The Offering

PRICE TO INVESTORS PROCEEDS TO LIMITED PARTNERSHIP

MINIMUM INVESTMENT $ 500,000.00 $ 32,500,000

PROCEEDS TO JAY PEAK INC.

ADMINISTRATION FEE $ 50,000.00 $ 3,250,000

ALL INVESTED FUNDS ARE STATED AND PAYABLE IN US DOLLARS.

NOTES:
1. SEE ̀RISK FACTORS." POSSIBLE ACQUISITION OF INTERESTS BY AFFILIATES AND OTHERS.
2 JAY PEAK, INC. WILL RECEIVE THE ADMINISTRATION FEE, AND BE RESPONSIBLE FOR THE COSTS OF THE
CONCEPTUAL DESIGN, LEGAL, ACCOUNTING, ADMINISTRATION AND ALL OTHER COSTS RELATING TO THE COSTS OF
THE LIMITED PARTNERSHIP INTERESTS.
3. INVESTORS FROM THE UNITED KINGDOM; JAY PEAK PENTHOUSE SUITES L.P IS A LIMITED PARTNERSHIP
REGISTERED IN VERMONT USA, AND DOES NOT FALL WITHIN THE DEFINITION OF A -COLLECTIVE INVESTMENT
SCHEME" FOR THE PURPOSES OF THE UK FINANCIAL SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS
AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT,
AND CONTAINS ADDITIONAL RISK WARNINGS ARISING THEREFROM. SEE RISK FACTORS PAGE 17

THE DATE OF THIS MEMORANDUM IS JULY 8, 2010.

THIS MEMORANDUM # ............ HAS BEEN PROVIDED TO:
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IMPORTANT INFORMATION

REVIEW ALL INFORMATION — A POTENTIAL INVESTOR SHOULD CAREFULLY REVIEW ALL THE INFORMATION AND
EXHIBITS CONTAINED IN THIS MEMORANDUM INCLUDING THE LIMITED PARTNERSHIP AGREEMENT, THE FINANCIAL
AND OPERATING DATA OF THE PARTNERSHIP ATTACHED HERETO, WHICH IS INCORPORATED HEREIN BY REFERENCE,
AND THE SUBSCRIPTION AGREEMENT IN MAKING AN INVESTMENT DECISION. INVESTORS MUST RELY ON SUCH
INVESTORS OWN EXAMINATION OF THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.
EACH PROSPECTIVE INVESTOR IS INVITED TO ASK QUESTIONS OF, AND UPON REQUEST MAY OBTAIN ADDITIONAL
INFORMATION FROM THE GENERAL PARTNER CONCERNING THE LIMITED PARTNERSHIP, ITS CONTEMPLATED
BUSINESS. THE TERMS AND CONDITIONS OF SUCH OFFERING AND ANY OTHER RELEVANT MATTERS TO THE EXTENT
THE GENERAL PARTNER POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR
EXPENSE

SOURCES OF INFORMATION — THE INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM THE LIMITED
PARTNERSHIP. NO REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, IS MADE AS TO THE ACCURACY OR
COMPLETENESS OF SUCH INFORMATION AND NOTHING CONTAINED IN THIS MEMORANDUM IS OR SHALL BE RELIED
ON AS A PROMISE. OR REPRESENTATION AS TO THE PAST OR FUTURE. THIS MEMORANDUM IS PROVIDED SUBJECT TO
AMENDMENT AND SUPPLEMENTATION BY THE GENERAL PARTNER IN ITS SOLE DISCRETION, AND THE TRANSACTION
CONTEMPLATED HEREIN MAY BE MODIFIED OR WITHDRAWN AT ANY TIME THE OBLIGATIONS OF THE PARTIES TO THIS
TRANSACTION WILL BE SET FORTH AND GOVERNED BY THE DOCUMENTS REFERRED TO IN THIS MEMORANDUM.

AUTHORIZED STATEMENTS — THIS OFFERING MEMORANDUM CONTAINS ALL OF THE REPRESENTATIONS BY THE
PARTNERSHIP CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT
EXPRESSLY SET FORTH IN THIS MEMORANDUM.

MEMORANDUM NOT LEGAL ADVICE — PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS
MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE PARTNERSHIP AS LEGAL OR TAX
ADVICE EACH INVESTOR MUST RELY SOLELY UPON HIS OR HER OWN REPRESENTATIVES (INCLUDING HIS OR HER
LEGAL COUNSEL, ACCOUNTANT AND OTHER PERSONAL ADVISORS) AS TO LEGAL, TAX, IMMIGRATION, BUSINESS AND
RELATED MATTERS CONCERNING A PROSPECTIVE INVESTMENT IN THE PARTNERSHIP.

PRIVATE MEMORANDUM — THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF PERSONS
AND ENTITIES INTERESTED IN THE PRIVATE PLACEMENT OF THE INTERESTS OFFERED HEREBY AND MAY NOT BE
REPRODUCED OR USED FOR ANY OTHER PURPOSE. ANY REPRODUCTION OR DISTRIBUTION OF THIS MEMORANDUM,
IN WHOLE OR IN PART, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. BY ACCEPTING
THIS MEMORANDUM, PROSPECTIVE INVESTORS AGREE THAT THEY WILL NOT DISCLOSE ITS CONTENTS TO ANYONE
OTHER THAN THEIR PROFESSIONAL ADVISERS, OR REPRODUCE IT, IN WHOLE OR IN PART, WITHOUT THE PRIOR
WRITTEN CONSENT OF THE PARTNERSHIP.

DETERMINATION OF OFFERING PRICE — THE PRICE OF THE MINIMUM INTEREST WAS DETERMINED BY THE
PARTNERSHIP TO ASSIST INVESTORS WHO WISH TO MEET THE REQUIREMENTS UNDER THE ACT.

BEST EFFORTS OFFERING -- ALL INTERESTS ARE OFFERED BY THE PARTNERSHIP ON A "BEST EFFORTS' NON-
MINIMUM BASIS. THERE IS NO ASSURANCE THAT ALL OR ANY OF THE DESIRED CAPITAL WILL BE RAISED THROUGH
THE OFFERING. THE OFFERING HAS NO MINIMUM AMOUNT AND THE PARTNERSHIP WILL UTILIZE PROCEEDS AS THEY
ARE RECEIVED. SEE PAGE 15 COMPLETION OF PROJECT.

LIQUIDITY AND CAPITAL RESOURCES — THE PARTNERSHIPS LIQUIDITY NEEDS TO DATE HAVE BEEN SATISFIED BY
SUPPORT FROM RELATED PARTIES (SEE -TRANSACTIONS WITH RELATED PARTIES - FINANCIAL DATAJ. MANAGEMENT
BELIEVES THAT THE MAXIMUM PROCEEDS OF THIS OFFERING WILL GENERATE SUFFICIENT CAPITAL TO CONDUCT THE
BUSINESS OF THE PARTNERSHIP UNTIL THE PLANNED OPENING OF THE PENTHOUSE UNITS HOTEL AND ANCILLARY
PROJECTS.

MISCELLANEOUS — THE DESCRIPTION IN THIS MEMORANDUM OF ANY AGREEMENT, DOCUMENT, STATUTE, RULE,
REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS, THEREFORE, QUALIFIED IN ITS
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Section 11 Penthouse Project The Offering

ENTIRETY BY REFERENCE TO THE RESPECTIVE AGREEMENT, DOCUMENT, STATUTE, RULE, REGULATION OR
PROPOSED LEGISLATION.

FORWARD-LOOKING STATEMENTS AND PROJECTIONS — THIS OFFERING MEMORANDUM CONTAINS FORWARD-
LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG OTHER THINGS, HOTEL AND SKI RESORT
DEVELOPMENT STRATEGY, PROJECTED CONSTRUCTION TIMES, EXPANSION STRATEGY, DEVELOPMENT OF SERVICES,
USE OF PROCEEDS, PROJECTED REVENUE AND CAPITAL EXPENDITURES, OPERATING COSTS, LIQUIDITY,
DEVELOPMENT OF ADDITIONAL REVENUE SOURCES, DEVELOPMENT AND MAINTENANCE OF PROFITABLE MARKETING
AND MANAGEMENT AND MAINTENANCE ALLIANCES, ABILITY TO DEVELOP "RESORT' IDENTIFICATION, AND NATIONAL
AND INTERNATIONAL EXPANSION. THESE STATEMENTS MAY BE FOUND IN THE SECTIONS OF THIS PRIVATE
PLACEMENT MEMORANDUM ENTITLED "SUMMARY OF OFFERING," "RISK FACTORS," -USE OF PROCEEDS; 'THE
PARTNERSHIP'S BUSINESS PLAN" AND IN THIS PRIVATE PLACEMENT MEMORANDUM GENERALLY. ACTUAL RESULTS
COULD DIFFER MATERIALLY FROM THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AND
PROJECTIONS AS A RESULT OF VARIOUS FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" AND
ELSEWHERE IN THIS PRIVATE PLACEMENT MEMORANDUM.

SPECULATIVE OFFERING AND RISK — THE INTERESTS OFFERED HEREBY SHOULD BE CONSIDERED ONLY BY
PERSONS WHO CAN AFFORD TO SUSTAIN A LOSS OF THEIR ENTIRE INVESTMENT. INVESTORS WILL BE REQUIRED TO
REPRESENT THAT THEY ARE FAMILIAR WITH AND UNDERSTAND THE TERMS OF THIS OFFERING, AND THAT THEY OR
THEIR PURCHASER REPRESENTATIVES HAVE SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS
MATTERS THAT THEY ARE CAPABLE OF EVALUATING THE MERITS AND RISKS OF THIS INVESTMENT. INVESTORS
SHOULD BE AWARE THAT THEIR INVESTMENT IN THE LIMITED PARTNERSHIP MAY BE ILLIQUID INDEFINITELY, UNLESS
EITHER THE PENTHOUSE UNITS HOTEL IS SOLD OR ANY OF THE FRACTIONAL MARES TO BE ULTIMATELY GRANTED
TO AND HELD BY THE LIMITED PARTNER ARE SOLD.

RESTRICTIONS ON TRANSFERS — NO INTERESTS MAY BE RESOLD OR OTHERWISE DISPOSED OF BY AN INVESTOR
UNLESS, IN THE OPINION OF COUNSEL TO THE PARTNERSHIP, REGISTRATION UNDER THE APPLICABLE FEDERAL OR
STATE SECURITIES LAWS IS NOT REQUIRED OR COMPLIANCE IS MADE WITH SUCH REGISTRATION REQUIREMENTS.
RESTRICTIONS MAY ALSO ARISE FROM THE REQUIREMENTS OF AND COMPLIANCE WITH IMMIGRATION LAWS AND
REGULATIONS AND THE LIMITED PARTNERSHIP AGREEMENT (SEE LIMITED PARTNERSHIP AGREEMENT).

LIMITS ON DISCLOSURE — THE OFFERING MATERIALS ARE SUBMITTED IN CONNECTION WITH THE PRIVATE OFFERING
OF THE INTERESTS AND DO NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN ANY JURISDICTION IN
WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED. ANY REPRODUCTION OR DISTRIBUTION OF THE
OFFERING MATERIALS IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THEIR CONTENTS, WITHOUT THE
PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. ANY PERSON ACTING CONTRARY TO THE
FOREGOING RESTRICTIONS MAY PLACE HIMSELF AND THE PARTNERSHIP IN VIOLATION OF FEDERAL OR STATE
SECURITIES LAWS.

VOIDABILITY OF SALES - THE INTERESTS OFFERED HERON WILL BE SOLD TO AND ACQUIRED BY A PURCHASER IN A
TRANSACTION EXEMPT FROM REGISTRATION UNDER FEDERAL AND CERTAIN STATES SECURITIES LAWS AND
REGULATIONS, AND MAY NOT BE OFFERED FOR SALE OR RESOLD EXCEPT IN A TRANSACTION EXEMPT FROM SAID
SECURITIES LAWS AND REGULATIONS, OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT HEREUNDER.
SALES MADE PURSUANT TO EXEMPTIONS FROM FEDERAL AND STATE SECURITIES LAWS ARE VOIDABLE BY EACH
SUBSCRIBER UPON NOTICE TO THE GENERAL PARTNER GIVEN WITHIN THREE DAYS FOLLOWING THE LATER OF
RECEIPT BY THE SUBSCRIBER OF THIS MEMORANDUM OR THE RECEIPT AND ACCEPTANCE BY THE GENERAL
PARTNER OF THE SUBSCRIBER'S EXECUTED SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP WILL OFFER
SUCH RESCISSION RIGHT TO EACH SUBSCRIBER, IRRESPECTIVE OF THE SUBSCRIBER'S STATE OR COUNTRY OF
RESIDENCY, NOTWITHSTANDING THE LACK OF SUCH REQUIREMENTS UNDER FEDERAL OR STATE SECURITIES LAWS.

OFFERING BEING MADE PURSUANT TO CERTAIN STATES SECURITIES LAW REGISTRATION EXCEPTIONS —ANY AND
ALL NOTICES UNDER THIS SECTION SHOULD BE SENT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO THE
LIMITED PARTNERSHIP IN CARE OF WILLIAM STENGER, 4850 VT ROUTE 24 JAY, VERMONT 05859.

RESTRICTIVE INFORMATION:
INTERESTS WILL BE OFFERED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR STATE SECURITIES ACTS, AS
SUMMARIZED BELOW, AND MORE SPECIFICALLY DETAILED HEREUNDER:
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WITHIN THE UNITED STATES, IN RELIANCE UPON RULE S06 OF REGULATION 'D' PROMULGATED BY THE SEC, ONLY TO
PERSONS WHO ARE "ACCREDITED INVESTORS' WITHIN THE MEANING OF RULE 501 PROMULGATED BY THE SEC; AND,

OUTSIDE THE UNITED STATES, IN RELIANCE UPON REGULATION 'S' PROMULGATED BY THE SEC ONLY TO PERSONS
WHO ARE NOT '11.S. PERSONS' WITHIN THE MEANING OF SUCH REGULATIONS.

FOR THE PURPOSES OF THIS MEMORANDUM, 'U.S. PERSON" MEANS ANY NATURAL PERSON RESIDENT IN THE UNITED
STATES.

THE INCLUSION OF INFORMATION FOR EACH STATE IN THIS MEMORANDUM IS NOT INTENDED TO IMPLY THAT THE
INTERESTS COVERED BY THIS MEMORANDUM ARE TO BE OFFERED FOR SALE IN EVERY STATE, BUT IS MERELY A
PRECAUTION IN THE EVENT THIS MEMORANDUM MAY BE TRANSMITTED INTO ANY STATE OTHER THAN BY THE ISSUER,

FOR RESIDENTS IN ALL STATES.
THE SECURITIES OFFERED HEREBY HAVE NEITHER BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE '1933 SECURITIES ACT-), NOR PURSUANT TO THE SECURITIES LAWS OF ANY STATE, AND ARE
THEREFORE BEING OFFERED AND WILL BE SOLD TO AND ACQUIRED BY PURCHASERS IN TRANSACTIONS WHICH THE
PARTNERSHIP BELIEVES TO BE EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE 1933 SECURITIES ACT
PURSUANT, TO §§3(B) AND 4(2) OR OTHER APPLICABLE SECTION(S) THEREOF, AND OF THE SECURITIES LAWS OF THE
STATES IN WHICH THE INTERESTS MAY BE OFFERED FOR SALE (PURSUANT TO THE EXEMPTIONS IDENTIFIED BELOW).
ONCE PURCHASED BY A SUBSCRIBER, THESE SECURITIES MAY NOT BE RE-OFFERED FOR SALE OR RESOLD OTHER
THAN BY AN EFFECTIVE REGISTRATION STATEMENT OR IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE
APPLICABLE LAW. THE SECURITIES HAVE NEITHER BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES REGULATORY AUTHORITY, NOR HAS THAT
COMMISION OR ANY SUCH AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE
ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL

FOR VERMONT RESIDENTS ONLY:
THE SALE OF LIMITED PARTNERSHIP 114TERESTS OFFERED AND DESCRIBED IN THIS MEMORANDUM WILL ONLY BE
SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM REGISTRATION OF SECURITIES WITH THE
VERMONT DEPARTMENT OF BANKING, INSURANCE, SECURITIES AND HEALTH CARE ADMINISTRATION UNDER SECTION
5202(13)(C) OR OTHER APPLICABLE SECTION(S) OF THE VERMONT UNIFORM SECURITIES ACT (2002) (THE "VERMONT
ACT-). AS SUCH, THE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED AS SECURITIES UNDER THE
VERMONT ACT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL

FOR CALIFORNIA RESIDENTS ONLY:
THE SALE OF THE INTERESTS DESCRIBED IN THIS MEMORANDUM HAVE NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH INTERESTS OR THE
PAYMENT OR THE RECEIPT OF CONSIDERATION THEREFORE PRIOR TO SUCH QUALIFICATION IS UNLAWFUL, UNLESS
THE SALE THEREOF IS EXEMPT UNDER APPLICABLE LAW. THE PARTNERSHIP IS RELYING ON THE EXEMPTION FROM
SUCH QUALIFICATION PROVIDED BY SECTION 25102(F) OR OTHER APPLICABLE SECTION(S) OF THE CALIFORNIA
CORPORATIONS CODE.

FOR FLORIDA RESIDENTS ONLY:
THE INTERESTS OFFERED HEREIN WILL BE SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER SECTION 517.081 OR OTHER APPLICABLE SECTION(S) OF THE FLORIDA SECURITIES ACT (THE
'FLORIDA ACT-). THE INTERESTS HAVE NOT BEEN REGISTERED UNDER THE FLORIDA ACT. IN ADDITION, IF SALES ARE
MADE TO FIVE OR MORE PERSONS IN FLORIDA, ALL PURCHASERS WHO ARE RESIDENTS OF FLORIDA HAVE THE
PRIVILEGE OF VOIDING A PURCHASE OF INTERESTS WITHIN THREE DAYS AFTER THE FIRST TENDER OF
CONSIDERATION IS MADE BY THE PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT,
OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF THIS PRIVILEGE IS COMMUNICATED TO THE PURCHASER,
WHICHEVER OCCURS LATER. THIS SALE IS BEING MADE IN FLORIDA.

FOR PERSONS RESIDENT OUTSIDE THE UNITED STATES OF AMERICA ONLY;
THE INTERESTS ARE BEING OFFERED IN ACCORDANCE WITH REGULATION 'S' PROMULGATED BY THE SECURITIES
AND EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933. THIS OFFERING MEMORANDUM DOES
NOT CONSTITUTE AN OFFER OR SOLICITATION IN THE UNITED STATES OF AMERICA OR ANY JURISDICTION IN WHICH
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SUCH OFFER OR SOLICITATION IS NOT PERMITTED UNDER APPLICABLE LAW OR TO ANY U.S. PERSON OR INDIVIDUAL
WHO DOES NOT POSSESS THE QUALIFICATIONS DESCRIBED IN THIS MEMORANDUM.

FOR UK CITIZENS RESIDENT IN THE UNITED KINGDOM:

JAY PEAK PENTHOUSE SUITES L.P. IS A LIMITED PARTNERSHIP ORGANIZED IN VERMONT, USA, AND DOES NOT FALL
WITHIN THE DEFINITION OF A "COLLECTIVE INVESTMENT SCHEME" FOR THE PURPOSES OF THE UK FINANCIAL
SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN
PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT, AND CONTAINS ADDITIONAL RISK WARNINGS ARISING
THEREFROM, AND DIFFERS TO RISK WARNINGS RELEVANT TO INVESTORS FOR THE SAME INVESTMENT FROM
OUTSIDE THE UNITED KINGDOM.

INTERESTS WILL NOT BE OFFERED TO ANY PERSON EXCEPT AS SET FORTH ABOVE. ANY PERSON WISHING TO BUY
AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE INVESTOR IN ACCORDANCE
WITH THE FOREGOING. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN
OFFER TO BUY FROM, ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE
UNLAWFUL.

INTENTIONALLY LEFT BLANK
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INVESTOR SUITABILITY STANDARDS

A PURCHASE OF INTERESTS IN THIS OFFERING INVOLVES A HIGH DEGREE OF RISK AND IS NOT A SUITABLE
INVESTMENT FOR ALL POTENTIAL INVESTORS. SEE'RISK FACTORS.' ACCORDINGLY, THE PARTNERSHIP WILL OFFER
AND SELL INTERESTS ONLY TO INVESTORS WHO ARE 'ACCREDITED INVESTORS' AS THAT TERM IS DEFINED IN
REGULATION D AS PROMULGATED UNDER THE 1933 SECURITIES ACT, UNLESS THE INVESTOR IS NOT RESIDENT IN
THE UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP
INTEREST TO THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY. ANY PERSON
WISHING TO BUY AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE INVESTOR IN
ACCORDANCE WITH THE FOREGOING. THE PARTNERSHIP HAS THE UNCONDITIONAL RIGHT TO REJECT ANY
SUBSCRIPTION.

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN OFFER TO BUY FROM,
ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE UNLAWFUL. IN ADDITION
TO RESTRICTIONS ON TRANSFER IMPOSED BY THE PARTNERSHIP, AN INVESTOR SEEKING TO TRANSFER HIS
INTERESTS SUBSEQUENT TO HIS INITIAL INVESTMENT WILL BE SUBJECT TO THE PROVISIONS OF THE FEDERAL AND
STATE SECURITIES LAWS AND THE TRANSFER RESTRICTIONS WHICH MAY BE IMPOSED PURSUANT TO SAID LAWS.

THE OFFER AND SALE OF INTERESTS ARE EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY
REQUIREMENTS OF THE 1933 SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO
EXEMPTIONS THEREIN. INVESTMENT IN THE INTERESTS IS SUITABLE ONLY FOR THOSE WHO HAVE ADEQUATE MEANS
OF PROVIDING FOR THEIR CURRENT NEEDS AND PERSONAL CONTINGENCIES AND HAVE NO NEED FOR LIQUIDITY IN
AN INVESTMENT OF THIS TYPE. PRIOR TO THE PURCHASE OF THE INTERESTS. EACH PROSPECTIVE PURCHASER WILL
BE REQUIRED TO REPRESENT THAT HE MEETS EACH OF THE FOLLOWING REQUIREMENTS (A) HE HAS THE REQUISITE
KNOWLEDGE OR HAS RELIED UPON THE ADVICE OF HIS OWN PROFESSIONAL ADVISOR(S) WITH REGARD TO THE TAX
AND OTHER CONSIDERATIONS INVOLVED IN MAKING SUCH AN INVESTMENT AND (B) HE IS ACQUIRING THE INTERESTS
FOR INVESTMENT AND NOT WITH A VIEW TO RESALE OR DISTRIBUTION THEREOF.

PRIOR TO A PURCHASE OF INTERESTS, EACH PROSPECTIVE PURCHASER WILL BE REQUIRED TO REPRESENT THAT HE
IS AN 'ACCREDITED INVESTOR' AS DEFINED IN REGULATION D, UNLESS THE INVESTOR IS NOT RESIDENT IN THE
UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP INTEREST TO
THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY AND NO SUCH
REPRESENTATION IS NECESSARY. AMONG OTHER CATEGORIES, AN 'ACCREDITED INVESTOR' IS AN INVESTOR WHO,
AT THE TIME OF PURCHASE OF THE INTERESTS, MEETS ONE OF THE FOLLOWING REQUIREMENTS:

(1) ANY NATURAL PERSON WHOSE INDIVIDUAL NET WORTH, OR JOINT NET WORTH WITH THAT PERSON'S SPOUSE,
AT THE TIME OF THE PURCHASE EXCEEDS $ 1,000,000;

01) ANY NATURAL PERSON WHO HAD AN INDIVIDUAL INCOME IN EXCESS OF $200,000 EACH OF THE TWO MOST
RECENT YEARS OR JOINT INCOME WITH THAT PERSON'S SPOUSE IN EXCESS OF $300,000 IN EACH OF THE TWO MOST
RECENT YEARS AND WHO REASONABLY EXPECTS TO REACH THE SAME INCOME LEVEL IN THE CURRENT YEAR; OR

(111) ANY ENTITY IN WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS.

IF, IN THE OPINION OF THE LIMITED PARTNERSHIP, A PROSPECTIVE PURCHASER LACKS THE KNOWLEDGE AND
EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS SO THAT HE IS NOT CAPABLE OF EVALUATING THE MERITS AND
RISKS INVOLVED IN THE PURCHASE AND OWNERSHIP OF THE LIMITED PARTNERSHIP INTEREST, THE LIMITED
PARTNERSHIP MAY REQUIRE THE PROSPECTIVE PURCHASER TO USE THE SERVICES OF A PURCHASER
REPRESENTATIVE TO SERVE THE INVESTOR IN EVALUATING THE MERITS AND RISKS OF THE PROSPECTIVE
INVESTMENT. IF SUCH A PURCHASER REPRESENTATIVE IS REQUIRED AND USED, THE LIMITED PARTNERSHIP WILL
PROVIDE THE PROSPECTIVE INVESTOR THE APPROPRIATE FORMS FOR BOTH THE PROSPECTIVE INVESTOR AND
PURCHASER REPRESENTATIVE TO SIGN AND RETURN TO THE LIMITED PARTNERSHIP.

PRIOR TO PURCHASE, AN INVESTOR QUESTIONNAIRE (EXHIBIT 8) AND A SUBSCRIPTION AGREEMENT (EXHIBIT A),
INCLUDING A CONSENT TO THE LIMITED PARTNERSHIP AGREEMENT, MUST BE SIGNED AND DELIVERED BY A
PROSPECTIVE PURCHASER TO THE PARTNERSHIP.
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IF THE PARTNERSHIP IS INCORRECT IN ITS ASSUMPTION AS TO THE CIRCUMSTANCES OF A PARTICULAR
PROSPECTIVE INVESTOR, THEN THE DELIVERY OF THIS MEMORANDUM TO SUCH PROSPECTIVE INVESTOR SHALL NOT
BE DEEMED TO BE AN OFFER AND THIS MEMORANDUM SHALL BE RETURNED TO THE PARTNERSHIP IMMEDIATELY.

THE SUITABILITY STANDARDS DEFINED ABOVE REPRESENT SUITABILITY STANDARDS FOR PROPECTIVE INVESTORS.
EACH PROSPECTIVE INVESTOR SHOULD DETERMINE WHETHER AN INVESTMENT IN THE PARTNERSHIP IS APPROPRI-
ATE IN VIEW OF HIS OR HER PARTICULAR CIRCUMSTANCES.

INTENTIONALLY LEFT BLANK
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IMMIGRATION

THE IMMIGRATION INFORMATION CITED IN THIS OFFERING MEMORANDUM IS NOT IMMIGRATION ADVICE TO THE
FOREIGN INVESTOR. EACH FOREIGN INVESTOR SHOULD CONSULT HIS OR HER OWN INDEPENDANT IMMIGRATION
COUNSEL REGARDING IMPLICATIONS AND BENFITS OR OTHERWISE OF INVESTING IN THE PARTNERSHIP.

OVERVIEW

THE EB-5, FIFTH EMPLOYMENT-BASED VISA PREFERENCE, 1S INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO
THE U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT
FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM
MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL-
TIME JOBS MUST BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT INVESTORS
HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY MEMBERS ARE
OFFERED THE PROSPECT, BUT NOT THE GUARANTEE, OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES.

THE JAY PEAK PROJECT HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS OF THE EBB
PROGRAM OF THE ACT AND QUALIFY UNDER THIS PROJECT (THE -PROJECT) TO BECOME ELIGIBLE FOR ADMISSION
TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THEIR SPOUSES AND UNMARRIED,
MINOR CHILDREN.

THE PROJECT HAS BEEN DESIGNED TO QUALIFY UNDER PROVISIONS IN THE LAW THAT PERMIT A REDUCED
INVESTMENT AND PERMIT A BROADER ANALYSIS OF JOBS CREATED THAN WOULD OTHERWISE BE PERMITTED. WITH
RESPECT TO THE MINIMUM INVESTMENT REQUIRED, THE PROJECT UTILIZES THE PROVISIONS OF THE ACT
CONCERNING A TARGETED EMPLOYMENT AREA. TO MEET EMPLOYMENT CREATION REQUIREMENTS, THE PROJECT
RELIES UPON THE FACT THAT JAY PEAK IS WITHIN A REGIONAL CENTER AUTHORIZED BY THE ACT CREATED UNDER A
PILOT PROGRAM (SEE IMMIGRATION RISK FACTORS, PAGE 30)

FOR EB-5 INVESTORS

FOREIGN INVESTORS ARE ALSO SPECIFICALLY DIRECTED TO CERTAIN IMPORTANT MATTERS LISTED BOTH IN THE
IMMIGRATION RISK FACTORS PAGE 30, AND HEREUNDER:

LEGAL COUNSEL: THE INVESTOR SHALL HIRE INDEPENDENT COUNSEL FOR IMMIGRATION PROCESSING AND OTHER
LEGAL MATTERS. THE INVESTOR SHALL BE RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS INCLUDING
UNITED STATES CITIZENSHIP AND IMMIGRATION SERVICES CUSCIT OR -CIS' APPLICATION FEES.

FILING THE IMMIGRANT PETITIONS: JAY PEAK PENTHOUSE SUITES L.P. AND JAY PEAK, INC. SHALL AT NO COST TO
INVESTORS, USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS LEGAL COUNSEL WITH
THE FILING OF INVESTORS 1-526 AND 1-829 PETITIONS, AND VERIFYING REQUIRED DIRECT AND INDIRECT
EMPLOYMENT, UNTIL REMOVAL OF SUCH INVESTORS CONDITIONAL PERMANENT RESIDENCY.

IN THE EVENT AN INVESTOR'S 1.526 PETITION IS DENIED AT ANY TIME, FOR REASONS OTHER THAN FRAUD OR
MATERIAL MISREPRESENTATION, THE INVESTOR'S RIGHTS ARE LIMITED SOLELY TO THE RETURN OF THE INVESTOR'S
$500,000 CAPITAL CONTRIBUTION (BUT NOT THE $50,000 ADMINISTRATION FEE) WITHIN NINETY (90) DAYS OF WRITTEN
REQUEST THEREFOR TO THE GENERAL PARTNER.

IF CIS DENIES AN INVESTOR'S 1-526 PETITION ON THE BASIS OF FRAUD OR MATERIAL MISREPRESENTATION IN THE
INVESTOR'S 1-526 PETITION OR ITS SUPPORTING DOCUMENTS PROVIDED BY THE INVESTOR, THE LIMITED
PARTNERSHIP WILL BE ENTITLED TO RETAIN PAYMENT OF ALL FUNDS, INCLUDING THE INVESTOR'S $500,000 CAPITAL
CONTRIBUTION, INTEREST PAID ON ACCOUNT OF THE INVESTMENT AND ADMINISTRATION FEES.
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UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTOR TO FILE THEIR 1-526 PETITION. THERE IS NO REFUND FOR FAILURE TO FILE THE 1-525
PETITION.

IF THE REGIONAL CENTER PILOT PROGAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS PRIOR TO

THAT DATE THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP PROVIDED:

1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING REAUTHORIZATION
WITHIN A TWELVE MONTH PERIOD FOLLOWING ITS LAPSE, AND THE INVESTOR'S 1-526 PETITION IS IN DUE COURSE
ADJUDICATED,

OR

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO

INVESTORS AS UNDER THE LAPSED REGIONAL CENTER PILOT PROGRAM AND EB-5 PROGRAM WITHIN A TWELVE

MONTH PERIOD FOLLOWING THE REGIONIAL CENTER PILOT PROGRAM'S LAPSE, AND THE INVESTOR'S 1-526 PETITION

IS IN DUE COURSE ADJUDICATED.

IF NEITHER OF THE EVENTS DESCRIBED UNDER 1 AND 2 OCCUR, THE INVESTOR AT HIS OPTION MAY EITHER REMAIN

INVESTED IN THE PROJECT, OR REQUEST IN WRITING A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. UPON

RECEIPT OF A REQUEST OF REFUND TO THE GENERAL PARTNER, THE CAPITAL CONTRIBUTION WLL BE REFUNDED BY

THE LIMITED PARTNERSHIP WITHIN A PERIOD OF SO DAYS FROM RECEIPT OF SUCH REQUEST AND THE INVESTOR'S

INTEREST IN THE LIMITED PARTNERSHIP SHALL AUTOMATICALLY BE TERMINATED AND THE INVESTOR SHALL NO

LONGER HAVE ANY OF THE RIGHTS AND BENEFITS OF OWNERSHIP OF AN INTEREST OR ANY RIGHT TO PARTICIPATE

IN ANY MANNER WHATSOEVER IN THE AFFAIRS OF THE PARTNERSHIP. THE INVESTOR'S RIGHTS ARE LIMITED SOLELY

TO THE RETURN OF THEIR CAPITAL CONTRIBUTION OF $500,000.

INTENTIONALLY LEFT BLANK

11 of 37
O?010 Jay,Peek lnC. VT Al RIMS RMNOO

JPI 001987



Section 11 Penthouse Project The Offering

SUMMARY OF THE OFFERING

INTRODUCTION

THIS SUMMARY HIGHLIGHTS AND OUTLINES CERTAIN INFORMATION REGARDING THE OFFERING AND MAY NOT
CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. THE SUMMARY IS QUALIFIED IN ITS ENTIRETY BY THE
INFORMATION APPEARING IN THE LIMITED PARTNERSHIP AGREEMENT, AND ELSEWHERE IN THIS MEMORANDUM,
INCLUDING THE EXHIBITS AND THE FINANCIAL DATA OF THE LIMITED PARTNERSHIP ATTACHED HERETO AND
INCORPORATED HEREIN BY REFERENCE (THE 'FINANCIAL DATA°) WHICH CONTAINS MORE DETAILED INFORMATION
WITH RESPECT TO EACH OF THE MATTERS SUMMARIZED HEREIN AS WELL AS OTHER MATTERS NOT COVERED BY
THIS SUMMARY. PROSPECTIVE INVESTORS SHOULD READ THE MEMORANDUM AND THE FINANCIAL DATA IN THEIR
ENTIRETY, ALONG WITH THE LIMITED PARTNERSHIP AGREEMENT, THE SUBSCRIPTION AGREEMENT AND
ACCOMPANYING DOCUMENTS AND EXHIBITS.

SECURITIES BEING OFFERED

INVESTORS ARE BEING OFFERED THE OPPORTUNITY TO PURCHASE A LIMITED PARTNERSHIP INTEREST. ALL LIMITED
PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE'OFFERINGI. THERE IS NO MINIMUM SALE
REQUIREMENT. IN ACCORD WITH THE PROVISIONS OF THE LIMITED PARTNERSHIP AGREEMENT, EXCEPTING FOR
FOREIGN INVESTORS SEEKING QUALIFICATION AS AN 'ALIEN ENTREPRENUER', WHERE THE MINIMUM AMOUNT,
CURRENTLY 5500,000, IS SET BY LAW, THE GENERAL PARTNER MAY IN ITS SOLE DISCRETION BOTH WAIVE THE
MINIMUM SUBSCRIPTION AMOUNT, AND MAY RAISE THE MINIMUM AMOUNT IN THE FUTURE THE OFFERING WILL
CONTINUE UNTIL IT HAS RAISED $32,500,000 UNLESS TERMINATED SOONER BY THE GENERAL PARTNER IN ITS SOLE
DISCRETION. THE MINIMUM AMOUNT REQUIRED OF FOREIGN INVESTORS MAY INCREASE IF THE LAW ORREGULATIONS OF THE EBS PROGRAM CONTROLLING THE MINIMUM AMOUNT ARE AMENDED.

PURCHASETERMS

THE MINIMUM CAPITAL CONTRIBUTION SHALL BE FIVE HUNDRED THOUSAND AND N01100 DOLLARS ($500,000)USDS (HERON REFERRED TO AS A "CAPITAL CONTRIBUTION1 PLUS AN ADMINISTRATION FEE OF $50,000 FOR A TOTALCOST OF $550,000. THE SUBSCRIPTION PRICE IS PAYABLE IN CASH AND IN FULL UPON SUBSCRIPTION AND PAYMENTMUST ACCOMPANY DELIVERY OF THE SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP RESERVES THE RIGHTTO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART, IN ITS SOLE DISCRETION.

EXEMPTION FROM REGISTRATION

THE LIMITED PARTNERSHIP IS CLAIMING EXEMPTION FROM REGISTRATION REQUIREMENTS UNDER SECTION 4(2) OFTHE SECURITIES ACT OF 1933, AS AMENDED, AND RULE SW OF REGULATION D PROMULGATED THEREUNDER, ANDFOR PERSONS OUTSIDE THE UNITED STATES UNDER REGULATION S PROMULGATED BY THE SEC ONLY TO PERSONSWHO ARE NOT "US PERSONS' WITHIN THE MEANING OF THE REGULATIONS. ACCORDINGLY, NO REGISTRATIONSTATEMENT WILL BE FILED WITH THE SEC IN CONNECTION WITH THIS OFFERING AND SALE OF THE INTERESTSPURSUANT TO THIS MEMORANDUM. IN ADDITION, THIS OFFERING IS BEING MADE WITHOUT REGISTRATION UNDERTHE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION.

PROSPECTIVE INVESTORS ARE INVITED TO MAKE AN INDEPENDENT EXAMINATION OF THE BOOKS, RECORDS ANDOTHER DOCUMENTS OF THE LIMITED PARTNERSHIP, AND MAY QUESTION THE APPROPRIATE OFFICERS ANDDIRECTORS TO THE EXTENT THAT SUCH INVESTORS DEEM IT NECESSARY IN THEIR SOLE DISCRETION TO ANALYZETHE RISKS INVOLVED WITH THIS INVESTMENT. PROSPECTIVE INVESTORS SHOULD NOT RELY ON THE LIMITEDPARTNERSHIP, OR ANY OF ITS EMPLOYEES OR AGENTS, WITH RESPECT TO THE JUDGMENTS RELATING TO THEIRINVESTMENT IN THE LIMITED PARTNERSHIP. PROSPECTIVE INVESTORS SHOULD RETAIN THEIR OWN PROFESSIONALADVISORS TO REVIEW AND EVALUATE THE ECONOMIC, TAX AND OTHER CONSEQUENCES OF AN INVESTMENT IN THELIMITED PARTNERSHIP. THE LIMITED PARTNERSHIP WILL MAKE AVAILABLE, UPON REASONABLE NOTICE, BUT SHALLNOT INCUR ANY UNREASONABLE EXPENSES, TO PROVIDE ANY OTHER DOCUMENTS OR INFORMATION AVAILABLE TOTHE LIMITED PARTNERSHIP CONCERNING THE AFFAIRS OF THE LIMITED PARTNERSHIP WHICH A PROSPECTIVE
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INVESTOR REQUESTS, SUBJECT TO RECEIPT OF REASONABLE. ASSURANCES THAT SUCH MATTERS WILL BE
MAINTAINED IN CONFIDENCE BETWEEN THE INVESTOR AND ITS PROFESSIONAL ADVISORS.

THE LIMITED PARTNERSHIP

JAY PEAK PENTHOUSE SUITES L.P. IS A NEWLY FORMED VERMONT LIMITED PARTNERSHIP WITH ITS PRINCIPAL PLACE
OF BUSINESS IN JAY, VERMONT. THE GENERAL PARTNER IS JAY PEAK GP SERVICES, INC., A VERMONT CORPORATION.

THE GENERAL PARTNER

JAY PEAK GP SERVICES, INC. IS A VERMONT CORPORATION WITH ITS PRINCIPAL PLACE OF BUSINESS IN JAY,
VERMONT (THE "GENERAL PARTNER'. THE GENERAL PARTNER IS A WHOLLY OWNED SUBSIDIARY OF THE RESORT
OWNER, AND WILL BE RESPONSIBLE FOR SOLICITING LIMITED PARTNERS, FOR THE DAY TO DAY DECISIONS ON

BEHALF OF THE LIMITED PARTNERSHIP AND FOR MANAGING THE CONSTRUCTION OF THE NEW BUILDINGS, INCLUDING

THE PENTHOUSE UNITS HOTEL AND THE ANCILLARY PROJECTS, AND ANY OTHER NECESSARY IMPROVEMENTS.
INCLUDING APPLYING FOR AND OBTAINING ANY REQUIRED DEVELOPMENT AND CONSTRUCTION PERMITS. IN

ADDITION, THE GENERAL PARTNER WILL BE RESPONSIBLE FOR MANAGING THE ASSETS OF THE PARTNERSHIP AND

SUPERVISING THE TENANT COMPANIES LEASING PARTNERSHIP ASSETS AND OPERATING THE PENTHOUSE UNITS

HOTEL AND ANCILLARY PROJECTS, EITHER DIRECTLY OR THROUGH A CONTRACTED DESIGNEE. WILLIAM STENGER IS
PRESIDENT OF BOTH THE RESORT OWNER AND THE GENERAL PARTNER.

PROJECT SUMMARY

THE PROJECTED OVERALL COST OF THE JAY PEAK PENTHOUSE PHASE IS $37,500,000, OF WHICH $32.5 MILLION OF

DEVELOPMENT COSTS WILL BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WITH THE BALANCE OF

FUNDS OR VALUE OF $5.0 MILLION PROVIDED BY THE RESORT OWNER (SEE BUSINESS PLAN SECTION 2). JAY PEAK

PENTHOUSE SUITES L.P. WILL UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS ACTIVITIES WHICH

WILL INCLUDE

(1) ACQUISITION OF NECESSARY DEVELOPMENT AND DECLARANT RIGHTS TO CONSTRUCT AND OWN THE PENTHOUSE

UNITS HOTEL, COMPRISING AN ADDITIONAL ONE FLOOR WITHIN THE PHASE 11 CONDOMINIUM, WHICH FLOOR WILL

OCCUPY THE TOP FLOOR AND INCLUDE FIFTY FIVE (55) PENTHOUSE UNITS AND CONCIERGE SERVICES TO BE

LEASED OUT TO AND OPERATED BY A TENANT APPROVED BY THE PARTNERSHIP; AND

(2) ON LAND RETAINED BY THE RESORT OWNER, ERECTING IN ONE OR MORE BUILDINGS THE 
ANCILLARY PROJECTS,

INCLUDING A MOUNTAIN LEARNING CENTER (TO BE USED IN WINTER AS SKI AND SNOWBOARD LEARNING 
FACILITY,

WITH NIG14TIME USE FOR SNOWTUBING AND SLEDDING). IN SEASONS OTHER THAN WINTER THIS 
FACILITY BECOMES

THE HUB OF A NATURE CENTER WHICH MAY INCLUDE ACTIVITIES SUCH AS MOUNTAIN BIKING, 
ZIPLINE BASE,

SPORTING CLAYS. FLY FISHING, AND FEATURING PROGRAMS FOR NATURE APPRECIATION, 
BIRDING, WILDLIFE

PHOTOGRAPHY. AND ECO TOURS. THE LEARNING CENTER WILL ALSO INCLUDE A MOUNTAINSIDE BAR AND

RESTAURANT WITH EXTENSIVE SUNDECKS, AND (3) LEASING BACK FROM THE RESORT OWNER FOR 
NOMINAL

CONSIDERATION THE ANCILLARY PROJECTS AND SUBLEASING THE ANCILLARY PROJECTS AND THEIR 
OPERATIONS

TO ONE OR MORE TENANTS APPROVED BY THE PARTNERSHIP PURSUANT TO THE 
TERMS OF THE LEASES AND

SUBLEASES. THE RESORT OWNER WILL INVEST $5,000,000 IN CASH, LAND OR OTHER VALUE INTO THE 
PROJECT TO

CREATE THE MOUNTAIN BIKE TRAILS, SPECIALIZED LIFT EQUIPMENT, TOUR ROUTES, AND COMMON 
AREA FACILITIES

TO SUPPORT THE ANCILLARY PROJECTS.

ALL QUALITY RESORT FACILITIES HAVE A CENTRAL COMMERCIAL ZONE AT THEIR CORE. FROM 
THIS NUCLEUS,

VARYING AMENITIES AND RECREATIONAL FACILITIES EMANATE. AT JAY PEAK SKI RESORT, THE 
CONSTRUCTION OF A

PENTHOUSE UNITS HOTEL WILL SERVE TO STRENGTHEN THE CORE OF THE JAY PEAK VILLAGE AND BRING A 
NEW

LEVEL OF UPSCALE ACCOMODATION AND CONCIERGE SERVICE TO THE RESORT. EACH SUITE WILL HAVE A 
VIEW OF

THE MOUNTAIN OR THE VALLEY. SINCE CONNECTION WITH THE ENVIRONMENT IS SO IMPORTANT TO 
THE JAY PEAK

THEME, THE PENTHOUSE UNITS HOTEL IS TO BE LOCATED AT THE BASE OF THE AERIAL TRAM AREA IN THE 
CENTER

OF THE RESORT. OCCUPANCY IN THE PENTHOUSE UNITS HOTEL IS PROJECTED TO BE HIGH, AIDED IN 
PART BY ITS

PROXIMITY TO THE ANCILLARY PROJECTS OF THE MOUNTAIN LEARNING CENTER AND CAFE TO BE LEASED BY THE

PARTNERSHIP TO ONE OR MORE QUALIFIED TENANTS. SEE COMPREHENSIVE BUSINESS PLAN: SECTION 2. BY
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CREATING THIS PENTHOUSE UNITS HOTEL AND THE ANCILLARY PROJECTS. AND AIDING THE FURTHER EXPANSION
AND TRANSITION OF THE JAY PEAK RESORT INTO AN ̀ALL SEASONS RESORT," JAY PEAK PENTHOUSE SUITES L.P. WILL
STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW PERMANENT JOBS AT THE RESORT, IN THE GREATER
JAY PEAK REGION, AND WITHIN THE STATE OF VERMONT REGIONAL CENTER AND THE UNITED STATES OF AMERICA,
AND WILL ATTRACT ADDITIONAL GUESTS DURING THE NONSKI SEASON, AS WELL AS BROADEN THE ACTIVITIES FOR
THE SKI AND GOLF CLIENTELE OF THE RESORT.

JAY PEAK MARKET REVIEW

WITH JAY PEAK'S DEVELOPMENTAL PHILOSOPHY CORNERSTONED ON AN ENVIRONMENTAL FRAMEWORK, FUTURE
MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE
SUBSTANTIAL ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WILL
CONTINUE TO FOCUS ON SKIING AND THE SKI VACATION PRODUCT. FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND
INDIVIDUAL AND COUPLES BUSINESS WILL PROVIDE THE FRAMEWORK FOR WINTER BUSINESS DEVELOPMENT.
ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE THREE, FIVE, AND SEVEN-DAY SKI WEEK
EXPERIENCE WILL BE THE PRIMARY FOCUS OF THE RESORT'S WINTER MARKETING EFFORTS. THE RESORTS
MARKETS FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE
MID-ATLANTIC STATES OF THE UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOUTH AND
FLORIDA ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE
ELLIOT TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL, QUEBEC, CANADA. SUMMER BUSINESS DEVELOPMENT
WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND ENVIRONMENTALLY BALANCED
EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE ITS VACATIONING PUBLIC AN
OPPORTUNITY TO HIKE, BIKE, FISH, SAIL AND SIGHTSEE IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY
UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN STREAMS WILL PROVIDE THE MOST NATURAL OF
SETTINGS FOR FAMILY OUTINGS. GOLF AND OTHER TYPICAL RECREATION ENJOYED IN SUMMER WILL ALSO BE ON
THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO PROGRAM DESIGN WILL EMIT AN
ENVIRONMENTAL SENSITIVITY THAT WILL, ONCE AGAIN, DIFFERENTIATE JAY PEAK FROM OTHER RESORTS THAT HAVE
LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 1977S AND 19WS.

ALTHOUGH JAY PEAK ALREADY HAS A VERY SUCCESSFUL SKI RESORT, MANY TIMES, EVEN IN PEAK SEASON, POOR
WEATHER WILL RESULT IN TRIPS, VACATIONS AND MEETINGS BEING CANCELLED. THE RESORT SOUGHT
OPPORTUNITIES THAT WOULD HELP EXPAND INTO A YEAR-ROUND DESTINATION, INSULATE THE RESORT FROM THE
IMPACT OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-ROUND REVENUES, YET ALLOW THE
FREEDOM TO THE RESORT TO CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR THE LAST 50 YEARS. WITH THE
COMPLETION OF THE ONGOING PHASE 11 DEVELOPMENT, JAY PEAK RESORT WILL TRULY BE A 'DESTINATION RESORT
WITH A 12 MONTH VENUE.

WITH THE ONGOING DEVELOPMENT OF PHASE II, THE NEW ANCILLARY FACILITIES SUCH AS THE INDOOR WATER
PARK, ICE ARENA, SPA, AND CONVENTION CENTER WILL HELP FILL ROOMS MOST WEEKENDS ALL YEAR LONG AND
SCHOOL BREAK PERIODS DURING THE YEAR. HOTELSJRESORTS WITH AN INDOOR WATER PARK ARE REPORTEDLY
ABLE TO EXTEND THEIR PEAK SEASONS FROM ABOUT 100 DAYS TO ABOUT 300 DAYS OR MORE THE ICE ARENA
OPENED IN MAY 2010 AND THE GOLF CLUBHOUSE COMPLEX OPENED IN JUNE 2010. IT IS PROJECTED THAT THE
INDOOR WATER PARK, SPA, CONVENTION CENTER AND HOTEL BUILDING IN W41CH THE PENTHOUSE UNITS HOTELWILL BE LOCATED WILL BE COMPLETED BY EARLY 2012

WITH THE ADVENT OF THE PENTHOUSE AND THE MOUNTAIN LEARNING CENTER PROJECT, SUMMER BUSINESS
DEVELOPMENT WILL LARGELY FOCUS ON CAMP, ECO-TOURS AND FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR,
EDUCATIONAL AND ENVIRONMENTALLY BALANCED EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING,
JAY PEAK CAN PROVIDE ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, BIKE, FISH, ZIP-LINE, SIGHTSEE AND
PARTICIPATE IN SHOOTING CLAYS IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY UNDEVELOPED. NATURE
AND BIKING TRAILS ALONG PRISTINE MOUNTAIN STREAMS AND PATHS WILL PROVIDE THE MOST NATURAL OF
SETTINGS FOR FAMILY OUTINGS AND CAMP ACTIVITIES. WITH A CHAMPIONSHIP GOLF COURSE AND OTHER TYPICAL
RECREATION ENJOYED IN THE SUMMER ALSO WITHIN THE RESORT PREMISES AND WITH THE COMPLETION OF PHASE
II, AND THE UPSCALE ACCOMODATIONS PROVIDED BY THE NEW PENTHOUSE UNITS HOTEL WITHIN THIS PENTHOUSE
PROJECT, JAY PEAK RESORT WILL BE POISED TO CAPTURE A MARKET SHARE AS A CONFERENCE AND CONVENTION
DESTINATION THAT PROVIDES LUXURY AND BUSINESS SPECIFIC ACCOMMODATION FOR THOSE ATTENDEES.
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USE OF PROCEEDS

THE NET PROCEEDS FROM THE SALE OF THE LIMITED PARTNERSHIP INTERESTS WILL BE APPLIED (1) TO THE COSTS
OF ACQUISITION OF DEVELOPMENT AND DECLARANT RIGHTS OWNED BY JAY PEAK HOTEL SUITES PHASE 11 L.P.,
PLANNING AND OBTAINING PERMITS FOR AND CONSTRUCTION OF THE PENTHOUSE UNITS HOTEL TO BE LEASED TO
AND OPERATED BY AN APPROVED TENANT AND (2) TO THE COSTS OF BUILDING THE ANCILLARY PROJECTS
COMPRISING THE MOUNTAIN LEARNING CENTER AND CAFE / BAR TO BE LEASED AT NOMINAL CONSIDERATION TO
THE LIMITED PARTNERSHIP AND SUBLEASED TO AND OPERATED BY ONE OR MORE APPROVED TENANTS. ANY FUNDS
RAISED IN THIS OFFERING AND NOT REQUIRED FOR THESE PURPOSES WILL BECOME WORKING CAPITAL FOR THE
LIMITED PARTNERSHIP'S BUSINESS ACTIVITIES.

PENTHOUSE UNITS HOTEL: THE LIMITED PARTNERSHIP WILL ACQUIRE THE DEVELOPMENT AND DECLARANT RIGHTS
TO BUILD AND OWN THE PENTHOUSE UNITS HOTEL FROM JAY PEAK HOTEL SUITES PHASE If L.P., THE DECLARANT OF
THE PHASE II CONDOMINIUM. THE PARTNERSHIP WILL SUBMIT THE PENTHOUSE UNITS HOTEL TO THE PHASE II
CONDOMINIUM AS PARTIAL CONSIDERATION FOR ITS ACQUISITION OF THE DEVELOPMENT AND DECLARANT RIGHTS.
IT IS ANTICIPATED THAT THE PHASE II CONDOMINIUM WILL CONSIST OF FIVE TOTAL UNITS IN ONE BUILDING,
CONSISTING OF THE PENTHOUSE UNITS HOTEL TO BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED
BY A TENANT APPROVED BY THE PARTNERSHIP, TWO COMMERCIAL UNITS TO BE OWNED BY THE RESORT OWNER
OFFERING VARIOUS GUEST SERVICES RUN BY THE RESORT OWNER OR ITS LEASEES, ONE UNIT TO BE OWNED BY THE
RESORT OWNER AND OPERATED BY ITS LEASEE JAY PEAK HOTEL UNITS PHASE II L.P. AS AN INDOOR WATER
PARKIVIRTUAL GAMING FACILITY AND ONE UNIT TO BE OWNED AND OPERATED BY JAY PEAK HOTEL UNITS PHASE II
L.P. AS A SEPARATE HOTEL. THE DECLARANT OF THE CONDOMINIUM REGIME WILL FORM A VERMONT NONPROFIT
CORPORATION TO BE KNOWN AS JAY PEAK HOTEL SUITES PHASE 11 OWNERS ASSOCIATION INC. (THE °COAJ. THE
COA WILL COMPRISE THE OWNERS OF THE FIVE CONDOMINIUM UNITS, AND THE COA WILL ENTER INTO A
MANAGEMENT AGREEMENT WITH THE RESORT OWNER OR AN AFFILIATED COMPANY TO MANAGE THE COA THE
TRANSACTION MAY REQUIRE THE ISSUANCE OF ADDITIONAL LOCAL AND STATE SUBDIVISION OR OTHER PERMITS, TO
BE APPLIED FOR AND OBTAINED BY THE RESORT OWNER.

ANCILLARY PROJECTS: THE LIMITED PARTNERSHIP WILL PROVIDE THE FUNDS TO BUILD THE ANCILLARY PROJECTS
ON LAND OWNED BY THE RESORT OWNER, COMPRISING THE MOUNTAIN LEARNING CENTER AND CAFE / BAR, TO BE
LEASED BY THE RESORT OWNER TO THE LIMITED PARTNERSHIP ONCE COMPLETED AT NOMINAL CONSIDERATION
AND SUBLEASED BY THE LIMITED PARTNERSHIP TO AND OPERATED BY ONE OR MORE APPROVED TENANTS.

COMPLETION OF PROJECT

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IN THE EVENT THAT THE RESORT OWNER OR AN
AFFILIATE INVESTS FUNDS OR MAKES FINANCIAL COMMITMENTS OTHER THAN SECURED DEBT (AS DEFINED IN THE
LIMITED PARTNERSHIP AGREEMENT) TO COMPLETE THE PROJECT, THE RESORT OWNER OR ITS AFFILIATE WILL BE
ISSUED CLASS B INTERESTS PRO RATA IN THE PARTNERSHIP FOR NO ADDITIONAL CONSIDERATION AND THEREAFTER
HOLD ITS INTERESTS SUBJECT TO THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT.

OFFERING MEMORANDUM ONLY AVAILABLE IN US ENGLISH LANGUAGE

IN THE EVENT THE PROSPECTIVE PURCHASER CANNOT UNDERSTAND OR READ THE ENGLISH LANGUAGE, AND/OR IS
UNABLE TO FULLY COMPREHEND ALL DOCUMENTS AND EXHIBITS RELATED TO THIS OFFERING, IT IS THE
PROSPECTIVE PURCHASER'S SOLE RESPONSIBILITY AT THE PURCHASER'S SOLE COST TO OBTAIN ALL ASSISTANCE
REQUIRED WITH INTERPRETATION AND TRANSLATION OF THIS OFFERING MEMORANDUM AND EXHIBITS THERETO. NO
SUCH TRANSLATION MAY ALTER, MODIFY OR OTHERWISE CHANGE THE TERMS OF THIS OFFERING MEMORANDUM AS
SET FORTH IN ENGLISH IN ANY MANNER OR WAY WHATSOEVER.
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FEDERAL TAX CONSIDERATIONS

INVESTMENT IN THE PARTNERSHIP INVOLVES SUBSTANTIAL TAX RISKS: STATE AND FEDERAL LEGISLATURES MAY
CHANGE INCOME TAX LAWS, ALTER AND CHANGE ALLOWABLE DEDUCTIONS THAT MAY BE TAKEN BY THE
PARTNERSHIP AND REDUCE ITS INCOME, AND MAY CHANGE TAX RATES THAT MAY BE LESS BENEFICIAL TO PARTNERS.
OTHER TAX RISKS TO THE LIMITED PARTNERSHIP INCLUDE BUT ARE NOT LIMITED TO THE ALLOCATION OF PURCHASE
PRICE OF ASSETS, TAX ITEMS, PROFITS AND BENEFITS OR OTHERWISE OF PASSIVE LOSSES̀ RISK OF AUDIT. LOSS OF
LIMITED PARTNERSHIP STATUS AND TERMINATION OF PARTNERSHIP. THE PARTNERSHIP MUST MEET CERTAIN
CRITERIA TO MAINTAIN LIMITED LIABILITY AND AVOID BEING TAXED AS A CORPORATION. THE LIMITED PARTNERSHIP
MAY INCUR LEGAL, ACCOUNTING OR OTHER COSTS RESULTING FROM TAX AUTHORITY REVIEW OF THESE MATTERS,
WHICH MAY RESULT IN LESS FAVORABLE TAX RATES AND OTHER COSTS.

THE RULES GOVERNING THE UNITED STATES INCOME TAXATION OF LAWFUL PERMANENT RESIDENTS ARE COMPLEX.
PRIOR TO INVESTMENT, AN INVESTOR SHOULD CONSULT WITH HIS U.S. TAX ADVISORS AND, IF THE INVESTOR IS
FOREIGN, BOTH HIS OVERSEAS AND US TAX ADVISORS, WITH REGARD TO THE TAX CONSEQUENCES OF BECOMING A
LAWFUL PERMANENT RESIDENT OF THE UNITED STATES, AND FURTHER TO INVESTING IN, OWNING AND DISPOSING
OF THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM, AND ALL OTHER. TAX
CONSEQUENCES IN CONNECTION WITH THE PARTNERSHIP ANDTHIS PROJECT. THE PARTNERSHIP HAS NOT OBTAINED
A LEGAL OPINON OR RULING FROM ANY TAX AUTHORITY REGARDING ANY ASPECTS OF THE PARTNERSHIP OR ITS
BUSINESS.

TAX INFORMATION AND TAX RISKS DESCRIBED IN THIS OFFERING MEMORANDUM ARE NOT TAX ADVICE TO THE
SUBSCRIBER, EACH SUBSCRIBER MUST RELY SOLELY AND ONLY UPON THEIR OWN TAX ADVISOR(S).

TRANSFER RESTRICTIONS

THE OFFERING OF THE LIMITED PARTNERSHIP INTERESTS HAS NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1833 OR ANY APPLICABLE STATE SECURITIES LAWS,
THE OFFERING IS RESTRICTED TO A LIMITED NUMBER OF INDIVIDUALS WHO ARE EITHER US CITIZENS, CURRENT U.S.
LAWFUL PERMANENT RESIDENTS, OR FOREIGN INVESTORS RESIDENT AND LIVING IN THE UNITED STATES IN VAUD
IMMIGRATION STATUS, THEREBY CAUSING REGULATION D OF THE ACT TO APPLY IN CONNECTION WITH A PURCHASE,
OR FOREIGN INVESTORS WITHOUT VALID IMMIGRATION STATUS WHO MUST REPRESENT TO THE LIMITED
PARTNERSHIP THAT THEY ARE NOT RESIDENT IN THE UNITED STATES AT THE TIME OF THE OFFER, WILL NOT BE
RESIDENT IN THE UNITED STATES AT THE TIME OF THE SALE, AND ARE NOT ACQUIRING THE LIMITED PARTNERSHIP
INTEREST FOR THE BENEFIT OF A UNITED STATES PERSON, AS THAT TERM IS DEFINED IN REGULATION S. THE
INVESTOR UNDERSTANDS THAT HE OR SHE MAY NOT OFFER TO SELL, OR SELL, A LIMITED PARTNERSHIP INTEREST
UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE SECURITIES
REGULATIONS OR AN EXEMPTION IS AVAILABLE FROM THE REGISTRATION REQUIREMENTS, AND THAT THE
INVESTOR'S WEALTH OR INCOME QUALIFY HIM OR HER AS A SUITABLE PURCHASER.

TO PRESERVE THE EXEMPTIONS FROM REGISTRATION UNDER FEDERAL AND STATE SECURITIES LAWS. PURSUANT TO
WHICH EXEMPTIONS PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED, SUBSEQUENT SALE
OF THE LIMITED PARTNERSHIP INTERESTS ARE RESTRICTED TO BUYERS WHO QUALIFY AS *ACCREDITED INVESTORS,'
AS DESCRIBED IN RULE 501 OF THE SECURITIES AND EXCHANGE COMMISSION OR WHOSE PURCHASE OTHERWISE
WILL NOT REQUIRE REGISTRATION OF THE LIMITED PARTNERSHIP INTERESTS. THERE ARE ADDITIONAL MATTERS
CONCERNING TRANSFER RESTRICTIONS UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT, AND ALL
PURCHASERS SHOULD REVIEW ARTICLE 10 OF THE SAID AGREEMENT FOR SPECIFIC RESTRICTIONS. CERTIFICATES
EVIDENCING THE LIMITED PARTNERSHIP INTERESTS WILL BEAR A LEGEND DESCRIBING THE TRANSFER
RESTRICTIONS.

EXIT STRATEGIES

AS THE OWNER OF THE RESORT AND IN CONSIDERATION OF PROVIDING, WHERE APPROPRIATE, A GUARANTEE OF
THE TENANTS' OBLIGATIONS UNDER THE VARIOUS LEASES DESCRIBED ABOVE, THE RESORT OWNER SHALL HAVE
THE FIRST OPTION TO PURCHASE THE PENTHOUSE UNITS HOTEL, EITHER AS A WHOLE UNIT OR IN FRACTIONAL
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INTERESTS TO BE DETERMINED BY THE GENERAL PARTNER IN ITS SOLE DISCRETION IN CONNECTION WITH HOW THE
PENTHOUSE SUITES HOTEL IS MARKETED FOR SALE, AND SUCH PURCHASE PRICE SHALL BE AT FAIR MARKET VALUE
AS DETERMINED BY A CERTIFIED APPRAISER. NO COMMISSION WILL BE DUE AND PAYABLE ON SUCH EXERCISE OF
THE OPTION, WHICH MUST BE EXERCISED AT ANY TIME PRIOR TO THE INDIVIDUAL ALLOCATION OR DISTRIBUTION OF
FRACTIONAL UNITS TO LIMITED PARTNERS, BUT AT NO TIME SHALL THE OPTION BE EXERCISED PRIOR TO SUCH TIME
AS ALL 1-829 PETITIONS FILED UNDER THE EB-5 PROGRAM FOR THE QUALIFIED INVESTORS HAVE BEEN ADJUDICATED
BY USCIS, WITH ANY APPEALS HAVING BEEN DECIDED. THE OPTION MUST BE CLOSED ON BY THE RESORT OWNER
WITHIN SIXTY (60) DAYS OF SERVING NOTICE ON THE GENERAL PARTNER OF THE RESORT OWNER'S INTENT TO
EXERCISE SAID OPTION. EACH PARTY AS SELLER AND BUYER SHALL BEAR ITS OWN LEGAL FEES AND EXPENSES IN
CONNECTION WITH SAID TRANSACTION.

IF THE RESORT OWNER DOES NOT EXERCISE SUCH OPTION, ONCE ALL 1.829 PETITIONS FILED UNDER THE EB-5
PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED INTO THE PARTNERSHIP HAVE BEEN ADJUDICATED,
WITH ANY APPEALS HAVING BEEN DECIDED, THE GENERAL PARTNER WITHIN A REASONABLE TIME THEREAFTER
SHALL SUBDIVIDE THE PENTHOUSE UNITS HOTEL INTO FRACTIONAL UNITS AND GRANT EACH LIMITED PARTNER FIVE
(5) FRACTIONAL UNITS IN EXCHANGE FOR AND REDEMPTION OF EACH LIMITED PARTNER'S INTEREST IN THE
PARTNERSHIP. ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL OPERATED BY THE
RESORT OWNER, WHICH RENTAL RATES WILL BE SET BY THE RESORT OWNER AT ITS SOLE DISCRETION AND THE
RESORT OWNER WILL BE ENTITLED TO ITS STANDARD RENTAL MANAGEMENT FEE EACH LIMITED PARTNER MAY SELL
HIS FRACTIONAL UNITS WHENEVER HE WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS
MUST BE SOLD THROUGH JAY PEAK REALTY WITH COMMISSION DUE BASED UPON JAY PEAK REALTY'S STANDARD
COMMISSION FOR FRACTIONAL UNIT SALES. AT THE GENERAL PARTNER'S OPTION AND AT ITS SOLE DISCRETION, IT
MAY RESEARCH THE POSSIBILITIES AND LAWFUL OPTIONS TO CONVERT EACH LIMITED PARTNER'S INTEREST IN THE
PARTNERSHIP ASSETS INTO FIVE (5) FRACTIONAL UNITS EACH ON A CASE BY CASE BASIS, SUBJECT TO THE TERMS
SET FORTH HEREINABOVE, AS EACH 1.829 PETITION FILED UNDER THE MS PROGRAM IS ADJUDICATED WITHOUT
WAITING FOR ALL QUALIFIED INVESTORS TO HAVE THEIR 1.829 PETITIONS ADJUDICATED, BUT STRICTLY PROVIDED
THAT AT ALL TIMES SUCH ACTION IS IN COMPLIANCE WITH USCIS REQUIREMENTS AND GUIDELINES CURRENT AT THAT
TIME, AND FURTHER THAT SUCH MECHANISM DOES NOT JEOPARDIZE THE ABILITY OF ANY OTHER LIMITED PARTNER
TO QUALIFY UNDER THE EB-5 PROGRAM TO BECOME A LAWFUL PERMANENT RESIDENT OF THE UNITED STATES OR
CONTRAVENE USCIS POLICY OR LAW, EACH LIMITED PARTNER ACKNOWLEDGES AND AGREES BY THEIR CONSENT TO
THE LIMITED PARTNERSHIP AGREEMENT AND INVESTMENT INTO THE PARTNERSHIP THAT THE PROPOSED
CONVERSION OF THEIR INTEREST IN THE PARTNERSHIP ASSETS INTO FRACTIONAL UNITS DOES NOT CONSTITUTE A
GUARANTEE OF A RETURN OF THEIR INVESTMENT OR OF A REDEMPTION OF THEIR INTEREST.

RISK FACTORS (ALSO SEE IMMIGRATION RISK FACTORS)

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A DEGREE OF RISK
AMONG THE RISK FACTORS THAT A PROSPECTIVE PURCHASER SHOULD CAREFULLY CONSIDER ARE THE FOLLOWING
(THIS LIST IS NOT EXHAUSTIVE):

PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS IS LIMITED TO THOSE WHO HAVE ATTAINED THE AGE OF AT
LEAST 16 YEARS AND ALL OF WHOM MUST PURCHASE FOR INVESTMENT AND NOT WITH A VIEW TO RESALE A
DECLARATION, REPRESENTATION AND COVENANT TO THIS EFFECT ARE REQUIRED TO BE MADE IN THE
SUBSCRIPTION AGREEMENT.

THE LIMITED PARTNERSHIP INTERESTS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933 OR UNDER
ANY STATE LAWS AND, IN OFFERING THEM, THE LIMITED PARTNERSHIP WILL RELY ON ONE OR MORE EXEMPTIONS
FROM REGISTRATION.

THERE WILL BE RESTRICTIONS ON THE ABILITY OF A PURCHASER TO SELL HIS LIMITED PARTNERSHIP INTEREST. NO
RESALE CAN OCCUR WITHIN ONE YEAR FROM THE DATE OF THE FIRST OFFER. ANY RESALE MUST BE MADE
PURSUANT TO REGULATION S OR REGULATION D AS IS APPLICABLE AFTER REGISTRATION OF THE LIMITED
PARTNERSHIP INTERESTS PURSUANT TO THE SECURITIES ACT OF 1933 AND 'ANY APPLICABLE STATE LAWS OR
PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS. MEMBERSHIP CERTIFICATES WILL CARRY
A LEGEND TO THE EFFECT THAT TRANSFERS OF THE LIMITED PARTNERSHIP INTERESTS ARE PROHIBITED UNLESS IN
COMPLIANCE WITH THE FOREGOING. THE LIMITED PARTNERSHIP WILL REFUSE TO REGISTER A TRANSFER NOT MADE
IN ACCORDANCE WITH REGULATION D OR REGULATION S AND ANY APPLICABLE STATE LAWS, UNLESS THE TRANSFER
IS MADE AFTER REGISTRATION UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR IS
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OTHERWISE EXEMPT FROM REGISTRATION. THESE RESTRICTIONS MAY RENDER IT DIFFICULT OR IMPOSSIBLE TO
LOCATE A PROSPECTIVE PURCHASER IF AND WHEN AN OWNER WISHES TO SELL HIS LIMITED PARTNERSHIP INTEREST.

THERE IS NO PUBLIC MARKET FOR THE SALE AND PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS. THESE
INTERESTS ARE NOT READILY TRANSFERABLE THERE ARE RESTRICTIONS ON THE SALE OF THE LIMITED
PARTNERSHIP INTERESTS. THERE MAY BE NO MARKET FOR RESALE OF THESE LIMITED PARTNERSHIP INTERESTS.
THERE CAN BE NO ASSURANCES THAT A PURCHASER CAN BE FOUND IF AND WHEN AN OWNER WISHES TO SELL HIS
INTEREST. A PURCHASER MAY NEVER BE ABLE TO LIQUIDATE HIS INVESTMENT IN THE LIMITED PARTNERSHIP.

THE LIMITED PARTNERSHIP IS A LIMITED PARTNERSHIP CREATED PURSUANT TO VERMONT LAW. THE RIGHTS OF
LIMITED PARTNERS IN A LIMITED PARTNERSHIP DIFFER MATERIALLY FROM THE RIGHTS OF PARTNERS IN A GENERAL
PARTNERSHIP OR SHAREHOLDERS IN CORPORATIONS.

THE PARTNERSHIP'S INVESTMENT IN THE PROJECT WILL BE SUBJECT TO THE RISKS RELATED TO, AND FORMING A
PART OF, THE OWNERSHIP OF REAL PROPERTY. THESE INCLUDE BUT ARE NOT LIMITED TO UNCERTAINTY OF CASH
FLOW TO MEET FIXED OBLIGATIONS; ADVERSE CHANGES IN GENERAL OR LOCAL ECONOMIC CONDITIONS, CHANGES
IN GOVERNMENTAL RULES AND OR FISCAL POLICIES, ADVERSE ECONOMIC. CONDITIONS, ADVERSE CHANGES IN
INTEREST RATES AND TAXES; EXCESSIVE BUILDING RESULTING IN AN OVER SUPPLY; REDUCTION IN THE COST OF
OPERATING COMPETING PROPERTIES, RELATIVE APPEAL OF COMPETING PROPERTIES, COMPETING DEVELOPMENTS
WITHIN THE VICINITY IN A SIMILAR INDUSTRY, REDUCED DEMAND FOR PROPERTIES IN THE AREA, AND OTHER
FACTORS REFERENCED ELSEWHERE WITHIN THE RISK FACTORS, MANY IF NOT ALL OF WHICH ARE BEYOND THE
CONTROL OF THE LIMITED PARTNERSHIP AND THE GENERAL PARTNER.

THE GENERAL PARTNER OF THE LIMITED PARTNERSHIP WILL HAVE CERTAIN POWERS AND RIGHTS NOT GRANTED TO
THE OWNERS OF THE LIMITED PARTNERSHIP INTERESTS.

WHETHER THE LIMITED PARTNERSHIP CAN MAKE DISTRIBUTIONS TO THE LIMITED PARTNERS IS DEPENDENT ON
MARKET CONDITIONS FOR RESORT VISITATIONS, RENTALS,. OCCUPANCY, OPERATING COSTS, PARTNERSHIP
EXPENSES, AND NUMEROUS OTHER FACTORS, WHICH AFFECT ITS ABILITY TO EARN A SUFFICIENT INCOME IN EACH
YEAR, ALL OF WHICH IN TURN AFFECT THE GENERAL PARTNER'S DETERMINATION WHETHER OR TO WHAT EXTENT
DISTRIBUTIONS SHOULD BE MADE THERE IS NO ASSURANCE THAT CASH FROM OPERATIONS WILL BE AVAILABLE FOR
DISTRIBUTION TO LIMITED PARTNERS.

JAY PEAK GP SERVICES, INC, OR ITS DESIGNEE WILL PROVIDE THE MANAGEMENT FOR THE PENTHOUSE PROJECT
AND ANCILLARY PROJECTS AND WILL OVERSEE THE LEASES TO THE APPROVED COMPANIES LEASING AND
OPERATING THE PARTNERSHIP ASSETS AND FACILITIES. IF JAY PEAK GP SERVICES, INC. ELECTS TO CEASE BEING
THE GENERAL PARTNER, IT MAY BE DIFFICULT TO FIND A REPLACEMENT.

INSURANCE: CERTAIN RISKS RELATED TO THE PROJECT MAY NOT BE INSURABLE SUCH AS, BUT NOT LIMITED TO,
EXTREME WEATHER, TERRORISM AND ACTS OF GOD. IF AN UNINSURABLE LOSS OCCURS THE PARTNERSHIP COULD
SUFFER LOSS OF CAPITAL AND PROFITS.

DEPENDANCE ON KEY PERSONNEL- THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE PARTICIPATION OF
WILLIAM STENGER, AN OFFICER OF THE GENERAL PARTNER. MR. STENGER HAS BEEN INVOLVED IN THE JAY PEAK
EXPANSION PROJECT AND THE OPERATION OF THE RESORT FOR MANY YEARS. THE LOSS OF MR STENGER'S
SERVICES COULD CREATE A SIGNIFICANT ADVERSE EFFECT ON THE LIMITED PARTNERSHIP.

WHETHER THE LIMITED PARTNERSHIP'S ACTIVITIES CAN BE PROFITABLE WILL DEPEND, AT LEAST IN PART, ON THE
INTEGRATION AND COORDINATION OF ITS BUSINESS WITH THE OTHER BUSINESSES OPERATED AT THE JAY PEAK
RESORT, INCLUDING THE BUSINESSES SITUATED IN SPACE TO BE BUILT OUT BY THE RESORT OWNER WITHIN
BUILDINGS ERECTED BY THE LIM1TED PARTNERSHIP. THE FINANCIAL FORECASTS ARE BASED. IN PART, ON
ASSUMPTIONS CONCERNING FACTORS OVER WHICH THE PURCHASERS AND THE LIMITED PARTNERSHIP WILL HAVE
NO CONTROL, INCLUDING OCCUPANCY RATES FOR THE PENTHOUSE UNITS HOTEL WHICH MAY BE ADVERSELY
AFFECTED BY VARIOUS FACTORS SUCH AS ADVERSE WEATHER CONDITIONS DURING THE RESORT'S PEAK SKI AND
SUMMER SEASONS.
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THE PROJECT INVOLVES SUBSTANTIAL CONSTRUCTION ACTIVITY. THERE MAY BE DELAYS IN CONSTRUCTION EITHER
WITHIN OR BEYOND THE CONTROL OF THE GENERAL PARTNER. ANY DELAYS MAY AFFECT THE ABILITY OF THE
PROJECT TO GENERATE CASH FLOW OR MAY INCREASE COSTS AND REDUCE PROJECTED RATE OF RETURN.

SITE PLANS BUILDING CONCEPTUALS: INTERIOR AND EXTERIOR: THE SITE PLANS, BUILDING SKECTCHES AND
CONCEPTUAL PICTURES WITHIN THIS OFFERING MEMORANDUM ARE NOT INTENDED AS LEGAL DESCRIPTIONS OF THE
PROPERTY OR TO CONSTITUTE AN UNDERTAKING TO DEVELOP THE SUBJECT PROPERTY EXACTLY AS SHOWN
HEREIN. RATHER, IT IS FOR GENERAL REFERENCE ONLY AND THE ACTUAL DETAILS SHOWN HEREIN MAY VARY
SUBSTANTIALLY DEPENDING UPON ACTUAL SITE CONDITIONS ARCHITECTS PLANS, ZONING PERMITTING AND
NUMEROUS OTHER FACTORS. PLANS AND DESIGNS TO BUILD OUT THIS PROJECT AS PROPOSED ARE SUBJECT TO
CHANGE WITHOUT NOTICE.

REAL ESTATE DEVELOPMENT ALWAYS INVOLVES VARIOUS ENVIRONMENTAL RISKS. THESE RISKS INCLUDE BUT ARE
NOT LIMITED TO THE POSSIBLE PRESENCE OF HAZARDOUS AND TOXIC SUBSTANCES LOCATED ON, OR GENERATED
BY CONSTRUCTION ACTIVITY OR OPERATIONS ON, THE PROPERTY, THE RESORT OR ADJACENT PROPERTY, WHICH
COULD HAVE A DETRIMENTAL EFFECT ON THE PARTNERSHIP, AND COULD GIVE RISE TO LEGAL PROCEEDINGS
BROUGHT BY CONTRACTORS, ADJACENT PROPERTY OWNERS AND OTHERS, ALL OF WHICH COULD CAUSE THE
PARTNERSHIP TO SUFFER LOSS OF CAPITAL AND PROFITS, AND INCUR THE RESPONSIBILITY TO REMEDY THE
ENVIRONMENTAL CONTAMINATION.

THE FINANCIAL FORECASTS CONTAIN ESTIMATES OF FUTURE RESULTS BASED ON INFORMATION AVAILABLE AS OF
THE DATE OF THIS OFFERING MEMORANDUM THAT THE LIMITED PARTNERSHIP BELIEVES ARE REASONABLE.
HOWEVER, NO REPRESENTATION IS OR CAN BE MADE AS TO FUTURE OPERATIONS OR OF THE AMOUNT OF ANY
FUTURE INCOME OR LOSS FROM THE OPERATION OF THE PENTHOUSE UNITS HOTEL OR ANCILLARY PROJECTS.

FUTURE MARKET VALUE OF THE PROJECT: THE ECONOMY OF THE STATE OF VERMONT. OF THE UNITED STATES
GENERALLY, DEMOGRAPHIC CHANGES, INTEREST RATES, TAX CHANGES, FUTURE CONSTRUCTION ACTIVITY, AND
MANY OTHER FACTORS WILL DETERMINE THE FUTURE VALUE OF THE PROJECT. THERE IS NO ASSURANCE THAT THE
PROJECT OR ANY SEGMENTS THEREOF WILL HOLD OR INCREASE IN VALUE.

THE SUCCESS OF THE LIMITED PARTNERSHIP WILL DEPEND ON ITS ABILITY TO ATTRACT VISITORS TO THE
PENTHOUSE UNITS HOTEL AND RESORT. NO ASSURANCE CAN BE GIVEN THAT THE LIMITED PARTNERSHIP WILL BE
SUCCESSFUL IN ATTRACTING SUCH GUESTS OR CUSTOMERS.

THERE IS COMPETITION AMONG EXISTING ACCOMODATIONS AT THE RESORT AND OPERATORS OF OTHER ALL
SEASONS RESORT HOTELS TO ATTRACT AND ENCOURAGE VISITS FOR CUSTOMERS. THERE CAN BE NO ASSURANCE
THAT THE LIMITED PARTNERSHIP WILL BE ABLE TO COMPETE.

THE RESORT OWNER, OR ITS SUCCESSORS OR ITS AFFILIATES, MAY IN THE FUTURE DETERMINE TO CONSTRUCT
OTHER BUILDINGS AT THE RESORT, INCLUDING HOTELS AND OTHER AMENITIES WHICH MAY CONNECT WITH AND
COMPETE WITH THE PENTHOUSE UNITS HOTEL, AND OTHER AMENITIES FOR GUESTS AND CUSTOMERS.

WHILE THE GENERAL PARTNER BELIEVES THE FINANCIAL PROJECTIONS, SOURCES OF FUNDS, BUILD COSTS, TIME
FRAMES AND OTHER INFORMATION WITHIN THE BUSINESS PLAN ARE BASED UPON REASONABLE ASSUMPTIONS
CONCERNING CERTAIN FACTORS AFFECTING THE PROBABLE FUTURE DEVELOPMENT AND OPERATIONS OF THE
PARTNERSHIP AND THE PROJECT, PURCHASERS SHOULD RECOGNIZE THAT THE FINANCIAL FORECASTS MAKE
ASSUMPTIONS ABOUT GROSS REVENUES FROM THE PENTHOUSE UNITS HOTEL AND ANCILLARY PROJECTS
INCLUDING BUT NOT LIMITED TO ANNUAL ROOM RATES, ADMISSION FEES, OCCUPANCY AND USAGE LEVELS, WHICH
ARE SUBJECT TO SUBSTANTIAL FLUCTUATION. ALTHOUGH THE LIMITED PARTNERSHIP DOES NOT BELIEVE SUCH
CHARGES AND RATES TO BE UNREASONABLE, PROSPECTIVE PURCHASERS SHOULD BE AWARE THAT THERE IS NO
ASSURANCE THAT SUCH RATES AND OCCUPANCY RATES WILL BE ACHIEVED OR MAINTAINED. IF SUCH RATES,
OCCUPANCY AND USAGE LEVELS ARE NOT ACHIEVED, THE OPERATING RESULTS MAY BE LESS FAVORABLE THAN
THOSE PROJECTED. NO ASSURANCE CAN BE MADE THAT THESE FORECASTS WILL PROVE ACCURATE, AND
PURCHASERS ARE WARNED AGAINST PLACING EXCESSIVE RELIANCE ON SUCH INFORMATION WHEN DECIDING
WHETHER TO INVEST IN THE PARTNERSHIP.

POSSIBLE PURCHASE OF INTERESTS BY THE RESORT OWNER, ITS AFFFILIATES, INVESTORS OR OFFICERS: IN THE
EVENT THAT THE RESORT OWNER, ITS AFFFILIATES, INVESTORS OR OFFICERS USES ITS OR ITS AFFILIATES' FUNDS
OR FINANCIAL FACILITIES TO COMPLETE THE PROJECT„ THE RESORT OWNER MAY ACQUIRE SOME LIMITED
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PARTNERSHIP INTERESTS. IF THESE INTERESTS ARE SIGNIFICANT, AND ALBEIT THAT SUCH INTERESTS WILL BE NOW
VOTING, THE RESORT OWNER MAY STILL BE ABLE TO INFLUENCE OR CONTROL CERTAIN MATTERS UPON WHICH THE
LIMITED PARTNERS ARE ENTITLED TO VOTE UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT.

AN INVESTOR MAY SUFFER ADVERSE TAX CONSEQUENCES IN THE EVENT OF A SALE OF HIS LIMITED PARTNERSHIP
INTEREST.

THE LIMITED PARTNERSHIP IS A STARTUP BUSINESS THAT DOES NOT HAVE AN OPERATING HISTORY. THE LIMITED
PARTNERSHIPS BUSINESS IS DEPENDENT UPON THE LIMITED PARTNERSHIP OBTAINING SUFFICIENT CAPITAL TO
PROPERLY DEVELOP ITS SERVICES AND MARKETING OPERATIONS AND EFFECTIVELY EDUCATE THE PUBLIC, MORE
SPECIFICALLY ITS TARGET MARKET, REGARDING ITS AVAILABILITY AND THE BENEFITS OF THE SITE.

EVEN IF THE LIMITED PARTNERSHIP OBTAINS ITS $32,500,000.00 EQUITY FINANCING AND USES IT AS DESCRIBED IN
THE FINANCIAL DATA, THERE CAN BE NO ASSURANCE THAT ANY OPERATIONS WILL RESULT IN THE ANTICIPATED
REVENUES OR NET INCOME TO THE LIMITED PARTNERSHIP.

RESTRICTED SECURITIES, LONG TERM NATURE OF INVESTMENT AND NO PUBLIC MARKET: INVESTORS WHO
PURCHASE SECURITIES IN THIS OFFERING MUST BEAR THE ECONOMIC RISK OF THE INVESTMENT FOR AN INDEFINITE
PERIOD BECAUSE THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 1933 SECURITIES ACT OR ANY STATE
LAWS, AND THEREFORE CANNOT BE SOLD IN THE PUBLIC MARKET UNLESS THEY ARE SUBSEQUENTLY REGISTERED
UNDER THE 1933 SECURITIES ACT AND ANY APPLICABLE STATE LAWS OR AN EXEMPTION FROM SUCH REGISTRATION
IS AVAILABLE

THE LIMITED PARTNERSHIP HAS NOT PREPARED AUDITED FINANCIAL STATEMENTS (SEE FINANCIAL DATA — -RISK
FACTORS': NO INDEPENDENT COUNSEL HAS BEEN RETAINED TO REPRESENT THE INTEREST OF THE LIMITED
PARTNERS. EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN COUNSEL AS TO THE TERMS OF THE
PARTNERSHIP AGREEMENT AND EXHIBITS THERETO, AND THEIR FINANCIAL AND TAX ADVISERS AS TO THE BUSINESS
PLAN AND EXHIBITS THERETO.

U.S. IMMIGRATION FOR EB-5, ALIEN ENTREPRENEUR INVESTORS

THE IMMIGRATION INFORMATION PROVIDED IN THIS OFFERING MEMORANDUM IS NOT INTENDED TO BE, MOULD NOT
BE CONSIDERED AS AND IS NOT LEGAL ADVICE TO THE FOREIGN INVESTOR. EACH FOREIGN INVESTOR MUST
CONSULT INDEPENDENT IMMIGRATION COUNSEL REGARDING U.S. IMMIGRATION LAW IMPLICATIONS.
STRATEGIES, ADMONITIONS, BENEFITS, IF ANY, AND ALL OTHER IMMIGRATION-RELATED ISSUES REGARDING THE
INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY MEMBERS.

OVERVIEW

THE EB-5, EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO THE
U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT
FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM
MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL-
TIME EMPLOYMENT POSITIONS BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT
INVESTORS HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY
MEMBERS ARE OFFERED THE PROSPECT OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES; PROVIDED
THEY SATISFY THE REQUIREMENTS OF THE EB-5 PROGRAM.

THE JAY PEAK PENTHOUSE PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE REQUIREMENTS
OF THE EB-5 PROGRAM 18 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT
(THE °ACT')) AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE 'PROJECT) TO BECOME ELIGIBLE FOR ADMISSION
TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY
MEMBERS.

THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW
THAT PERMIT: (1) A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF
THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART,
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UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE
WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL
CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. (SEE IMMIGRATION RISK FACTORS, PAGE 28.)
QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS,
AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS.

THE DISCUSSION OF IMMIGRATION MATTERS BELOW REFLECTS JAY PEAK PENTHOUSE PROJECTSS CURRENT
UNDERSTANDING OF EB-5, ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM GUIDANCE FROM USCIS
ON ITS PRACTICES AS OF THE DATE OF THIS OFFERING MEMORANDUM. THE EB-5 ALIEN ENTREPRENEUR LAW,
REGULATIONS AND THE EB-5 PROGRAM MAY BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW,
REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN THE EVENT OF SUCH CHANGES, THE INVESTOR AND THE
PROJECT WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE ALTERATIONS. (SEE, RISK FACTORS, GENERAL, PAGE
28 AND NO REGULATIONS REGARDING REMOVAL OF CONDITIONS, PAGE 27).

FOR EB-5 INVESTORS

FOREIGN INVESTORS ARE SPECIFICALLY DIRECTED TO REVIEW CERTAIN IMPORTANT MATTERS LISTED HEREUNDER
AND IN THE IMMIGRATION RISK FACTORS PAGE 28.

LEGAL COUNSEL: THE INVESTOR WILL REQUIRE THE SERVICES OF INDEPENDENT LEGAL COUNSEL FOR U.S.
IMMIGRATION LAW DUE DILIGENCE, ADVICE, PREPARATION AND FILING OF PETITIONS AND ALL OTHER U.S.
IMMIGRATION MATTERS THE INVESTOR IS RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS,
INCLUDING USCIS APPLICATION FEES, INCURRED IN CONNECTION WITH THE RECEIPT OF SUCH LEGAL SERVICES.

FILING THE IMMIGRANT PETITIONS: THE LIMITED PARTNERSHIP AND STI SHALL USE THEIR REASONABLE BEST
EFFORTS TO ASSIST THE FOREIGN INVESTORS LEGAL COUNSEL BY PROVIDING NECESSARY INFORMATION AND
DOCUMENTATION TO SUPPORT AN 1-526 PETITION AND AN 1-829, PETITION TO REMOVE CONDITIONS.

IN THE EVENT THE GENERAL PARTNER RECEIVES A USCIS NOTICE OF DENIAL OF AN INVESTOR'S 1526 PETITION, AND
A COPY OF ALL RELEVANT MATERIALS PERTAINING TO SUCH DENIAL HAVE BEEN SUBMITTED TO THE LIMITED
PARTNERSHIP, OTHER THAN FOR FRAUD OR MATERIAL MISREPRESENTATION BY THE INVESTOR, THE LIMITED
PARTNERSHIP SHALL, WITHIN 90 DAYS OF A WRITTEN REQUEST BY THE INVESTOR, REFUND THE $500,000 CAPITAL
CONTRIBUTION, RESERVING ONLY REASONABLE ATTORNEYS FEES AND COSTS IN CONNECTION WITH THIS REFUND.
UPON SUCH REPAYMENT, ANY INTEREST OF THE INVESTOR IN THE LIMITED PARTNERSHIP SHALL AUTOMATICALLY BE
TERMINATED WITHOUT THE NECESSITY OF ANY FURTHER ACTION BY THE INVESTOR OR THE LIMITED PARTNERSHIP.

IF USCIS DENIES AN INVESTOR'S 1-526 PETITION ON THE BASIS OF FRAUD OR MATERIAL MISREPRESENTATION IN THE
INVESTOR'S 1-526 PETITION OR ITS SUPPORTING DOCUMENTS PROVIDED BY THE INVESTOR THEIR $500,000
CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP PURSUANT TO THE TERMS OF THE LIMITED
PARTNERSHIP AGREEMENT. THE LIMITED PARTNERSHIP WILL THEREFORE BE ENTITLED TO HOLD PAYMENT OF ALL
FUNDS, INCLUDING THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION TO BE APPLIED TO THE PROJECT, INTEREST
PAID ON ACCOUNT OF THE INVESTMENT AND ADMINISTRATION FEES..

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THE 1526 PETITION AT THE INVESTOR'S SOLE EXPENSE. THERE
IS NO REFUND OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON
WHATSOVER TO FILE AN 1-526 PETITION.

THE EB-5 PROGRAM, BY VIRTUE OF RECENT AMENDMENTS TO THE REGIONAL CENTER PILOT PROGRAM ENABLING
LEGISLATION, HAS BEEN EXTENDED THROUGH SEPTEMBER 30, 2012. THEREAFTER, IF THE REGIONAL CENTER PILOT
PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT NOT ADJUDICATED ON OR BEFORE
THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP
PROVIDED:

1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S 1-
526 PETITION IS IN DUE COURSE ADJUDICATED; OR,
21EGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION
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BENEFITS TO INVESTORS UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A TWELVE
MONTH PERIOD FOLLOWING SUNSET.

IF NONE OF THE EVENTS DESCRIBED 1N 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S
ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE
GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (80) DAYS OF THE
GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED
BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO
THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000.

IMMIGRATION MATTERS

OVERVIEW

THE JAY PEAK PENTHOUSE PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE REQUIREMENTS
OF THE EB-5 PROGRAM (8 U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT
(rHE -ACT)] AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE "PROJECT? TO BECOME ELIGIBLE FOR ADMISSION
TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY
MEMBERS,
THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW
THAT PERMIT: (1) A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF
THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART,
UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE
WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL
CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM
QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS,
AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS.

AMOUNT OF INVESTMENT

THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD BY AN INVESTOR. HOWEVER, FOR THE
PROJECT, THIS SUM MAY BE REDUCED TO $500,000 USD BECAUSE THE INVESTMENT IS SITUATED IN A TARGETED
EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING POPULATION, AND THE
SECOND, CONCERNING HIGH RATES OF UNEMPLOYMENT IN TOWNS WHOSE POPULATION EQUALS OR EXCEEDS
20,000.
THE FIRST CRITERION, CONCERNING POPULATION, IS THE RELEVANT CRITERIA FOR THIS PROJECT, AS IT STATES
THAT IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR
CITY IS NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF
MANAGEMENT AND BUDGET, THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA THE PROJECT BELIEVES IT
COMPLIES WITH THIS CRITERIA BECAUSE IT RELIES ON THE FACT THAT IT IS SITUATED IN WINDSOR, VERMONT, A TOWN
WHOSE POPULATION WAS 406 ACCORDING TO THE 2000 CENSUS AND ITS POPULATION IS ESTIMATED BY THE U.S.
CENSUS BUREAU TO HAVE INCREASED TO 402 AS OF JULY 1, 2008, BASED UPON THE MOST RECENTLY REPORTED
DATA FROM THIS AGENCY BELIEVED TO BE PUBLISHED.
THE SECOND CRITERION IS NOT RELEVANT TO THE PROJECT BECAUSE THE TOWN OF JAY'S POPULATION DOES NOT
EQUAL OR EXCEED 20,000 AND THE TOWN OF JAY IS NOT SITUATED IN A METROPOLITAN STATISTICAL AREA. .
ADMINISTRATIVE AND OTHER COSTS BORNE BY THE INVESTOR CANNOT BE PAID FROM THIS SUM. IN THIS PROJECT,
$50,000.00 ADMINISTRATIVE FEES ARE PAYABLE BY EACH INVESTOR IN ADDITION TO THE REQUIRED $500,000 MINIMUM
INVESTMENT INTO THE PROJECT.

COUNTING EMPLOYMENT POSITIONS CREATED

TO QUALIFY AS AN EB-5 INVESTOR, EACH INVESTOR MUST DEMONSTRATE THAT 10 FULL-TIME, YEAR-AROUND
EMPLOYMENT POSITIONS WILL BE CREATED ON ACCOUNT OF THE INVESTMENT.
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THESE EMPLOYMENT POSITIONS MUST BE FOR U.S. CITIZENS, LAWFUL PERMANENT RESIDENTS AND OTHER
IMMIGRANTS LAWFULLY AUTHORIZED TO Be EMPLOYED IN THE UNITED STATES. NON-IMMIGRANT (TEMPORARY)
WORKERS ARE NOT INCLUDED IN THE COUNT. ALSO EXCLUDED ARE THE INVESTOR, THE INVESTOR'S SPOUSE AND
THE INVESTOR'S CHILDREN.

A FULL-TIME EMPLOYMENT POSITION (INCLUDING ONE POSITION SHARED BY MORE THAN ONE EMPLOYEE) MEANS ONE
THAT REQUIRESAT LEAST 35 HOURS EACH WEEKTO FULFILL.

AN EMPLOYMENT POSITION IS DEEMED CREATED WHEN THE WORKER IS REMUNERATED ON THE PAYROLL OF THE
NEW ENTERPRISE. INDEPENDENT CONTRACTORS ARE EXCLUDED FROM THE DIRECT EMPLOYMENT POSITION
CREATION COUNT.

AN EXCEPTION TO THE REQUIREMENT OF PAYMENT OR OTHER REMUNERATION COMING DIRECTLY FROM THE NEW
ENTERPRISE IS MADE IF THE ENTERPRISE IS LOCATED WITHIN AND AFFILIATED WITH A REGIONAL CENTER
CREATED UNDER A PILOT PROGRAM FIRST ENACTED IN 1993. THE ENTIRE STATE OF VERMONT IS SUCH A
REGIONAL CENTER. AN INVESTOR IN AN ENTERPRISE, SUCH AS THIS PROJECT, ESTABLISHED IN VERMONT, IS
PERMITTED TO DEMONSTRATE THAT SOME ,POSSIBLY ALL, OF THE EMPLOYMENT POSITIONS CREATED ON
ACCOUNT OF THE INVESTMENT IN THE ENTERPRISE WILL BE INDIRECT EMPLOYMENT POSMONS., I.E., NOT ON THE
PAYROLL OF THE ENTERPRISE. IT IS INCUMBENT UPON THE INVESTOR TO SHOW HOW MANY EMPLOYMENT
POSITIONS ARE EXPECTED TO BE CREATED INDIRECTLY BY RELIANCE UPON REASONABLE METHODOLOGIES SUCH
AS MULTIPLIER TABLES, FEASIBILITY STUDIES, ANALYSES OF FOREIGN AND DOMESTIC MARKETS FOR THE GOODS
OR SERVICES TO BE EXPORTED, AND OTHER ECONOMICALLY OR STATISTICALLY VALID FORECASTING DEVICES
WHICH INDICATE THE LIKELIHOOD THAT THE BUSINESS WILL RESULT IN INCREASED EMPLOYMENT.

THE STATE OF VERMONT - A REGIONAL CENTER

THE U.S. CONGRESS CREATED A PILOT PROGRAM, RESCHEDULED TO SUNSET ON SEPTEMBER 30, 2012, THAT
PROVIDES FOR THE AUTHORIZATION OF REGIONAL CENTERS BY THE U.S. DEPARTMENT OF JUSTICE, IMMIGRATION
AND NATURALIZATION SERVICE (N/KWA USCIS). ENTERPRISES LOCATED WITHIN AND AFFILIATED WITH A REGIONAL
CENTER ARE NOT REQUIRED TO EMPLOY TEN (10) WORKERS FOR EACH EB-5 QUALIFYING INVESTMENT. IT
SUFFICES IF THE INVESTOR DEMONSTRATES THAT AT LEAST TEN (10) QUALIFYING EMPLOYMENT POSITIONS WALL
BE CREATED DIRECTLY OR INDIRECTLY ON ACCOUNT OF THE INVESTMENT.

IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS
GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER UNDER THIS PILOT PROGRAM. AN INVESTMENT IN A
COMMERCIAL ENTERPRISE SITUATED WITHIN AND AFFILIATED WITH THE REGIONAL CENTER, THE STATE OF
VERMONT, THAT FOSTERS ECONOMIC EXPANSION THROUGH INCREASED EXPORTS, GREATER REGIONAL
PRODUCTIVITY, EMPLOYMENT CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT, QUALIFIES FOR THE
BROADER VIEW OF EMPLOYMENT CREATION.

THE JAY PEAK PENTHOUSES PROJECT HAS CONDUCTED AN ECONOMIC IMPACT ASSESSMENT TO DETERMINE THE
NUMBER OF EMPLOYMENT POSITIONS EXPECTED TO BE CREATED AS A RESULT OF SIXTY FIVE (65) FOREIGN
INVESTORS EACH CONTRIBUTING $500,000 USD TO THE PROGRAM. THIS ANALYSIS WAS CONDUCTED USING THE
RIMS II MATRIX.

THE CURRENT ANALYSIS FOCUSED ON THE JAY PEAK PENTHOUSES PROJECT AS A SOURCE OF EMPLOYMENT
CREATION, SO THAT IT IS MORE SPECIFIC THAN THE ANALYSIS THAT SUPPORTED THE REGIONAL CENTER
DESIGNATION FOR THE GREATER STATE OF VERMONT. THIS ANALYSIS DEMONSTRATES THAT THE
COMBINED PROJECT DEVELOPMENT AND BUSINESS ACTIVITIES CARRIED ON BY THE LIMITED PARTNERSHIP IS
EXPECTED TO CREATE GREATER THAN 800 PERMANENT FULL TIME EMPLOYMENT POSITIONS WITHIN THE STATE
OF VERMONT, ACCD REGIONAL CENTER BY THE YEARS 2012-2014. THESE PROJECTED EMPLOYMENT POSITIONS ARE IN
EXCESS OF THE 650 EMPLOYMENT POSITIONS REQUIRED UNDER EB-5 LAW AND REGULATIONS IF ALL LIMITED
PARTNERSHIP INTERESTS ARE SOLD TO FOREIGN INVESTORS USING THE EB-5 PROGRAM. SEE THE COMMENT ON
EXPIRATION OF REGIONAL CENTER PILOT PROGRAM AT PAGE 35. (SEE RISK FACTORS, PAGE 17.)

THE 1-626 PETITION PROCESS
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FOR INVESTORS SEEKING LAWFUL PERMANENT RESIDENCE, THE FIRST STEP IN THE PROCESS IS TO FILE AN 1-526
PETITION FOR ADEN ENTREPRENEUR, TOGETHER WITH ACCOMPANYING EVIDENCE IN SUPPORT OF THE PROGRAM'S
REQUIREMENTS. USCIS ADJUDICATES 1-526 PETITIONS BY REVIEWING THESE CRITERIA, AMONG OTHERS:

NEW COMMERCIAL ENTERPRISE: THERE MUST BE EVIDENCE THAT SHOWS THAT ENTERPRISE IS NEW AND
AUTHORIZED TO TRANSACT BUSINESS.

INVESTMENT CAPITAL: THE PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE PETITIONER HAS INVESTED THE
MINIMUM REQUIRED CAPITAL. USCIS EXPECTS THESE FUNDS TO BE 'AT RISK°, CONNOTING AN IRREVOCABLE
COMMITMENT TO THE ENTERPRISE THE FUNDS MUST BE USED BY THE ENTERPRISE EXCLUSIVELY TO CREATE
EMPLOYMENT. FUNDS USED TO PAY ADMINISTRATIVE COSTS OR OTHER OBLIGATIONS UNDERTAKEN TO PROMOTE
THE INVESTMENT; TO CREATE RESERVE ACCOUNTS OR FOR ANY PURPOSE THAT DOES NOT LEAD TO THE
CREATION OF EMPLOYMENT BY THE ENTERPRISE ARE NOT DEEMED 'AT RISK'. ANY COMMITMENT BY THE EB-5
ENTERPRISE TO THE INVESTOR THAT IS DEEMED TO TRANSFORM THE RELATIONSHIP FROM AN INVESTMENT TO A
DEBT ARRANGEMENT (FOR EXAMPLE, A PROMISE TO PAY A FIXED RATE OF RETURN OR TO REPAY SOME OR ALL OF
THE INVESTMENT ON A DATE CERTAIN OR TO REPAY SOME OR ALL OF THE INVESTMENT IRRESPECTIVE OF THE
FINANCIAL PERFORMANCE OF THE PROJECT) WILL DISQUALIFY THE INVESTED FUNDS FROM BEING DEEMED "AT
RISK". FUNDS THAT ARE NOT DEEMED "AT RISK' WILL NOT BE COUNTED TOWARDS THE MINIMUM SUM REQUIRED TO
BE INVESTED, POSSIBLY RESULTING IN THE DENIAL OF THE 1.526 PETITION.

SOURCE OF CAPITAL: EVIDENCE MUST SUPPORT THE INVESTOR'S LEGAL ACQUISITION OF CAPITAL. IN SUPPORT OF
THE 1-526 PETITION, AN INVESTOR SHOULD EXPECT TO PROVIDE DETAILED RECORDS DEMONSTRATING THE
PERSONAL AND BUSINESS FINANCIAL TRANSACTIONS THROUGH WHICH THE INVESTOR ACQUIRED THE INVESTED
FUNDS, AND MANAGED, THOSE FUNDS DURING THE ENTIRE PERIOD OF OWNERSHIP BY THE INVESTOR AND
DEMONSTRATING THE TRANSACTIONS BY WHICH THE FUNDS WERE TRANSFERRED BY THE INVESTOR INTO THE EB-5
PROJECT. WHERE COUNTRIES REQUIRE BY LAW THE FILING OF ANNUAL INDIVIDUAL AND BUSINESS TAX RETURNS
THE INVESTOR SHOULD ALSO EXPECT TO PROVIDE AT LEAST THE LAST FIVE YEARS TAX RETURNS IN CERTAIN
INSTANCES, WHEN, FOR EXAMPLE, THE INVESTOR ACQUIRES INVESTMENT FUNDS AS GIFT, OR IN THE CASE OF THE
INVESTOR MAKING LOANS FROM INDIVIDUALS OR SOME ENTITIES TO ACQUIRE THE INVESTMENT FUNDS, THE DONOR
OR THE LENDER, AS THE CASE MAY BE, WILL BE EXPECTED TO PROVIDE FINANCIAL RECORDS OF COMPARABLE DETAIL
ESTABLISHING THAT THE FUNDS WERE LAWFULLY ACQUIRED FUNDS EARNED OR OBTAINED IN THE UNITED
STATES WHILE THE INVESTOR WAS IN UNLAWFUL IMMIGRATION STATUS ARE NOT DEEMED BY USCIS TO BE
LAWFULLY ACQUIRED. IF USCIS IS NOT SATISFIED THAT THE INVESTED FUNDS WERE ACQUIRED BY THE INVESTOR
LAWFULLY, SUCH FUNDS WILL NOT BE COUNTED TOWARDS THE MANDATORY INVESTMENT SUM, POTENTIALLY
CAUSING THE 1-526 PETITION TO FAIL. INVESTMENT IN AN EB-5 PROJECT IS NOT APPROPRIATE FOR THOSE WHO ARE
UNABLE OR UNWILLING TO PROVIDE ALL FINANCIAL RECORDS THAT USCIS MAY REQUIRE TO DEMONSTRATE THAT
INVESTED FUNDS HAVE BEEN LAWFULLY ACQUIRED BY THE INVESTOR.

MANAGERIAL ROLE THE INVESTOR IS EXPECTED TO PARTICIPATE IN THE MANAGEMENT OF THE NEW ENTERPRISE
BY ASSISTING IN THE FORMULATION OF THE ENTERPRISE'S BUSINESS POLICY, BY PARTICIPATING IN ONE OR MORE
OF THE ACTIVITIES PERMITTED IN SECTION 3423(8) OF THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT
CVRULPAJ, AND AS OTHERWISE SET FORTH IN THE LIMITED PARTNERSHIP AGREEMENT. THE LIMITED PARTNERSHIP
AGREEMENT PROVIDES THAT THIS MANAGEMENT ROLE CONSISTS, IN PART, OF THE RIGHT TO REPLACE THE
GENERAL PARTNER UNDER CERTAIN CIRCUMSTANCES. LIMITED PARTNER INVESTORS IN AN EB-5 ENTERPRISE MUST
HAVE ALL THE RIGHTS AND DUTIES USUALLY ACCORDED TO LIMITED PARTNERS BY THE UNIFORM LIMITED
PARTNERSHIP ACT (ULPA), AS ADOPTED IN VERMONT AS VRULPA, THE PROJECT LIMITED PARTNERSHIP AGREEMENT
PRESENTED BY THE PROJECT, IN ITS VIEW, PROVIDES SUCH RIGHTS AND DUTIES TO THE LIMITED PARTNERS. THE
INVESTOR IS ADVISED TO SEEK COMPETENT COUNSEL TO REVIEW THE LIMITED PARTNERSHIP AGREEMENT
COMPLIANCE WITH BOTH VRULPA AND IMMIGRATION LAW REQUIREMENTS. (SEE RISK FACTORS, ACTIVE
PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS, PAGE.

THE 1.626 PETITION APPROVAL

THE I-528 PETITION FOR ALIEN ENTREPRENEUR WILL BE APPROVED ONLY IF USCIS IS SATISFIED THAT THE ALL
STATUTORY CRITERIA HAVE BEEN MET. THE DETERMINATION OF WHETHER THESE CRITERIA HAVE BEEN
ESTABLISHED IS WITHIN THE DISCRETION OF USCIS. IT IS ALSO WITHIN THE POWER, IF NOT THE DISCRETIONARY
AUTHORITY, OF USCIS TO SEEK INFORMATION ABOUT OTHER ASPECTS OF THE INVESTMENT AND THE
RELATIONSHIP OF THE INVESTOR TO THE ENTERPRISE.
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THE EB-5 ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM HAVE BEEN ALTERED IN THE PAST, AND MAY
BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW, REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN
THE EVENT OF SUCH FUTURE CHANGES, THE INVESTOR WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE
ALTERATIONS. IF SUCH FUTURE CHANGES OCCUR AND THEY ALTER THE CURRENT 1-526 PETITION PROCEDURES, THE
INVESTOR WILL BE EXPECTED TO COMPLY WITH ANY SUCH ALTERATIONS. SEE RISK FACTORS, RISKS ATTENDANT TO
EB-5 STATUS, PAGE 28).

IN THE EVENT THAT USCIS DENIES THE 1.526 PETITION, THE INVESTOR MAY NOT PROCEED WITH THE NEXT STEP IN
THE IMMIGRATION PROCESS, CONSULAR PROCESSING OR ADJUSTMENT OF STATUS. INSTEAD, THE INVESTOR
MUST DECIDE WHETHER TO APPEAL THE DENIAL OF THE 1-526 PETITION, REVISE AND RE-FILE THE 1526 PETITION OR
ABANDON THE PROSPECT OF OBTAINING LAWFUL PERMANENT RESIDENT STATUS THROUGH INVESTMENT IN THE
PROJECT.

CONSULAR PROCESSING OR ADJUSTMENT OF STATUS

APPROVAL OF THE 1526 PETITION MEANS THAT THE ADEN AND THE ALIEN'S SPOUSE AND CHILDREN UNDER THE AGE
OF 21 YEARS MAY APPLY FOR ADMISSION AS CONDITIONAL LAWFUL PERMANENT RESIDENTS (CLPR). APPROVAL OF
THE 1.525 PETITION DOES NOT MEAN THAT THE INVESTOR HAS BEEN GRANTED ADMISSION TO THE UNITED STATES
AS A LAWFUL PERMANENT RESIDENT. APPROVAL OF AN 1-526 MEANS THAT THE INVESTMENT DOCUMENTED BY
THE 1-526 PETITION HAS QUALIFIED THE INVESTOR AS AN ALIEN ENTREPRENEUR. (SEE RISK FACTORS, PAGE_.)

THE CLPR APPLICATION FOR ADMISSION IS A SEPARATE AND SUBSEQUENT PROCESS THAT CONCERNS ISSUES
COMMON TO ALL ALIENS WHO WISH TO LIVE IN THE UNITED STATES PERMANENTLY. ADMISSION AS A CLPR MAY BE
SOUGHT USING ONE OF TWO METHODS: CONSULAR PROCESSING OR ADJUSTMENT OF STATUS.

CONSULAR PROCESSING

CONSULAR PROCESSING IS DESIGNED FOR ALIENS LIVING OUTSIDE OF THE UNITED STATES, OR FOR THOSE WHO
PREFER TO PROCESS AT A CONSULATE FOR STRATEGIC REASONS OR AS A MATTER OF CONVENIENCE OR ARE
INELIGIBLE TO ADJUST STATUS. TYPICALLY, THE CONSULAR POST, WHICH IS DESIGNATED AT THE TIME THE I-526
PETITION IS FILED, IS IN THE COUNTRY OF LAST RESIDENCE, I.E., THE LAST PRINCIPAL ACTUAL DWELLING PLACE

IN THEIR SOLE DISCRETION, CONSULATES ISSUE VISAS, A TRAVEL DOCUMENT, USUALLY AFFIXED TO A PASSPORT,
THAT AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. THE VISA IS
ISSUED FOR AN IMMIGRATION STATUS THAT A CONSUL BELIEVES THE VISA APPLICANT IS QUALIFIED TO HOLD. IN AN
EB-5 CASE, THE VISA MAY BE SOUGHT FROM A CONSULATE ONLY AFTER THE INVESTOR'S 1526 PETITION IS APPROVED.
AN EB-5 INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN ARE GRANTED IMMIGRANT VISAS.
USE OF THESE VISAS TO ENTER THE U.S. RESULTS IN A GRANT OF CONDITIONAL LAWFUL PERMANENT RESIDENCE
(SEE DISCUSSION ON REMOVAL OF CONDITIONS AT PAGE 27

BEFORE ISSUING AN IMMIGRANT VISA, THE CONSULAR POST MUST DETERMINE IF EACH ALIEN IS ADMISSIBLE TO THE
U.S. APPROVAL OF THE 1-526 PETITION DOES NOT BY ITSELF ESTABLISH ADMISSIBILITY. AN ALIEN IS ADMISSIBLE
WHO PROVES THAT NO GROUNDS OF INADMISSIBILITY EXIST AND THE ALIEN HAS PROPER TRAVEL DOCUMENTS. (SEE
THE DISCUSSION ON IMMIGRATION RISK FACTORS, BELOW, FOR A NON-EXHAUSTIVE UST OF THE GROUNDS OF
INADMISSIBILITY.) WAIVERS ARE AVAILABLE FOR CERTAIN OF THE MANY GROUNDS OF INADMISSIBILITY, BUT THE

GRANT OF A WAIVER IS IN THE DISCRETION OF THE GOVERNMENT AND ALIENS SEEKING WAIVERS EXPERIENCE
LENGTHY DELAYS IN ADJUDICATION OF WAIVER APPLICATIONS. INVESTORS SHOULD CONSULT WITH IMMIGRATION

COUNSEL TO DETERMINE IF ANY GROUNDS OF INADMISSIBILITY MAY AFFECT THE ELIGIBILITY OF THE INVESTOR OR
THE INVESTOR'S SPOUSE OR OTHERWISE QUALIFYING CHILDREN FOR ADMISSION TO THE UNITED STATES AND IF
A WAIVER IS AVAILABLE FOR SUCH GROUNDS OF INADMISSIBILITY.

IF THE CONSULAR POST FINDS THAT THE INVESTOR IS ADMISSIBLE, IT WILL ISSUE AN IMMIGRANT VISA TO THE
INVESTOR. THE CONSULAR POST WILL ALSO DETERMINE IF THE SPOUSE AND THE QUALIFYING CHILDREN OF THE
INVESTOR ARE ADMISSIBLE. A DETERMINATION OF ADMISSIBILITY MUST BE MADE AS TO EACH VISA APPLICANT.
THERE IS NO GUARANTEE THAT ALL MEMBERS OF THE INVESTOR'S FAMILY WILL BE GRANTED AN IMMIGRANT VISA.
IF THE INVESTOR IS DENIED AN IMMIGRANT VISA, APPLICATIONS BY THE SPOUSE AND CHILDREN OF THE
INVESTOR FOR SUCH A VISA WILL ALSO BE DENIED. CONSULAR PROCESSING SUBJECTS BOTH THE VISA
APPLICANT AND THE 1-526 PETITION TO THE SCRUTINY OF A SECOND GOVERNMENT AGENCY WHOSE DECISIONS
ARE NOT APPEALABLE. IF THE CONSULAR OFFICER, BASED UPON INFORMATION NOT AVAILABLE TO USCIS IN ITS
ADJUDICATIONS PROCESS, SUSPECTS FRAUD OR MISREPRESENTATION IN THE 1-526 PETITION PROCESS OR IF THE
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CONSUL DOUBTS THE ELIGIBILITY FOR LAWFUL PERMANENT RESIDENT STATUS, THE CONSUL MAY RETURN THE

CASE TO USCIS FOR RE-ADJUDICATION OF THE 1-528 PETITION.

CONSULAR PROCESSING BEGINS WHEN USCIS TRANSMITS THE APPROVED ALIEN'S 1-526 PETITION TO THE

NATIONAL VISA CENTER (NYC). IN TIME, THE APPLICANTS WILL BE INSTRUCTED TO OBTAIN FINGERPRINTS AND
MEDICAL EXAMINATIONS AND TO REPORT TO A CONSULAR INTERVIEW. IMMIGRANT VISAS USUALLY ARE ISSUED
SHORTLY AFTER THE INTERVIEW UNLESS THE CONSUL DETECTS PROBLEMS IN THE VISA APPLICATION, THE
UNDERLYING 1528 PETITION OR DURING THE INTERVIEW PROCESS. THE INVESTOR IS ADVISED TO SEEK
COMPETENT COUNSEL FOR GUIDANCE ON THE PROCESSING EXPERIENCE AND POTENTIAL DELAYS IN THE CONSUL
OFFICE HANDLING INVESTORS APPLICATION.

VISA ISSUANCE

DECISIONS BY CONSULS ARE TO BE MADE IN ACCORDANCE WITH REGULATORY GUIDANCE ON THIS PROCESS,
CONSULS HAVE BROAD AUTHORITY AND DISCRETION UNDER SUCH REGULATORY PROCEDURES AND THEIR
DECISIONS ARE UNREVIEWABLE. THE INVESTOR SHOULD SEEK ADVICE OF COMPETENT LEGAL COUNSEL
REGARDING VISA ISSUANCE GUIDELINES.

U.S. CONSULS ADVISE THAT VISA APPLICANTS SHOULD NOT CHANGE ANY LIVING. EMPLOYMENT, SCHOOLING
OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED AN
IMMIGRANT VISA BASED UPON AN APPROVED 1-528 PETITION.

ADMISSION TO U.S. AFTER VISA ISSUED

A VISA AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. HOWEVER,
ADMISSION IS SUBJECT TO U.S. CUSTOMS AND BORDER PROTECTION (USCBP) INSPECTION DISCUSSED BELOW.
AFTER ISSUANCE, IMMIGRANT VISAS GENERALLY REMAIN VALID FOR SIX MONTHS. DURING THE VALIDITY PERIOD, THE
HOLDER OF THE VISA MUST USE IT TO APPLY FOR ADMISSION TO THE UNITED STATES AT A DESIGNATED PORT OF
ENTRY. THE PORT OF ENTRY IS FREQUENTLY IN AN INTERNATIONAL AIRPORT. WHEN THE ALIEN ARRIVES AT THE
PORT OF ENTRY, HE OR SHE WILL PRESENT THE IMMIGRANT VISA AND ACCOMPANYING CONSULAR DOCUMENTS TO
A U.S. CUSTOMS AND BORDER PROTECTION (USCBP) OFFICER WHO HAS THE AUTHORITY TO ADMIT THE INVESTOR
OR TO DENY THE INVESTOR'S ADMISSION TO THE UNITED STATES AS A CLPR. THIS PROCESS IS KNOWN AS
INSPECTION. (SEE PJSKFACTORS PAGE 17,).

ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR PROCESSING

ADMISSION TO THE UNITED STATES AS A VISITOR OR IN MOST OTHER NON-IMMIGRANT STATUSES IS
PREDICATED UPON THE INTENT TO DEPART THE COUNTRY AT THE END OF THE PERIOD OF ADMISSION.

INVESTORS SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE THE RISKS ASSOCIATED WITH SEEKING
TEMPORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT TO MAKING THE INVESTMENT OR
FILING AN 1528 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA. DESPITE BEST EFFORTS, AN INSPECTOR MAY
DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT IN FORMAL EXCLUSION
FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD OF YEARS. (SEE RISK
FACTORS PAGE 28).

ADJUSTMENT OF STATUS

THE ADJUSTMENT OF STATUS (AOS) PROCEDURE IS DESIGNED TO PERMIT ALIENS WHO HAVE BEEN ADMITTED TO
THE UNITED STATES AS NOWIMMIGRANTS OR WHO HAVE BEEN PAROLED INTO THE COUNTRY TO APPLY FOR
ADMISSION AS PERMANENT RESIDENTS WITHOUT LEAVING THE COUNTRY. THESE NON-IMMIGRANTS MUST
ESTABLISH THAT THEY ARE ADMISSIBLE PERMANENTLY, MEETING THE SAME STANDARDS AS ALIENS WHO USE
CONSULAR PROCESSING TO OBTAIN A PERMANENT RESIDENT VISA.

ALIENS SEEKING AOS MUST ALSO COMPLY WITH REQUIREMENTS PECULIAR TO THE AOS PROCESS. ALIENS WHO 00
NOT MEET THESE ADDITIONAL REQUIREMENTS WILL BE REQUIRED TO USE CONSULAR PROCESSING TO OBTAIN AN
IMMIGRANT VISA, WHICH WILL NECESSITATE A DEPARTURE FROM THE UNITED STATES. ALIENS ADMITTED IN
CERTAIN NON-IMMIGRANT STATUSES MAY ENCOUNTER MORE DIFFICULTIES (AND MAY NOT BE SUCCESSFUL)
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ADJUSTING STATUS THAN ALIENS ADMITTED IN OTHER NON-IMMIGRANT STATUSES. INVESTORS SHOULD CONSULT
WITH IMMIGRATION COUNSEL REGARDING THESE ISSUES BEFORE THE 1.528 PETITION IS FILED.

DURING ADS PROCESSING, THE APPLICANT WILL BE REQUIRED TO SUBMIT A MEDICAL EXAMINATION AND WILL
RECEIVE INSTRUCTIONS FROM USCIS REGARDING BIOMETRIC DATA COLLECTION AND AN INTERVIEW. THE
INTERVIEW MAY BE WAIVED BY USCIS, AT THE DISCRETION OF USCIS. THERE IS NO FORMAL PROCESS TO
REQUEST THE WAIVER OF AN INTERVIEW. IF THE INVESTOR IS INTERVIEWED, THE SPOUSE AND CHILDREN OF THE
INVESTOR WILL BE REQUIRED TO ATTEND THE INTERVIEW.

THE USCIS CALIFORNIA SERVICE CENTER CURRENTLY HAS JURISDICTION OF THE ADS PROCESS FOR INVESTORS IN
THE PROJECT. THE INTERVIEW IS CONDUCTED AT A USCIS OFFICE NEAR THE INVESTOR'S RESIDENCE USCIS USES THE
INTERVIEW TO UPDATE INFORMATION ABOUT AOS APPLICANTS THAT MAY HAVE CHANGED SUBSEQUENT TO THE
FILING OF THE ADS APPLICATION AND TO EXPLORE ANY ISSUE THAT USCIS BELIEVES IS RELEVANT TO DECIDING
THE ADS CASE. TYPICALLY, BUT NOT ALWAYS, CLPR IS CONFERRED ON APPROVED AOS APPLICANTS AT THE
CONCLUSION OF THE INTERVIEW.

TRAVEL DURING ADJUSTMENT OF STATUS PROCESSING

ADVANCE PERMISSION TO DEPART THE U.S. IS ISSUED ROUTINELY IF THE ALIEN ARTICULATES A BONA FIDE NEED TO
TRAVEL.

AN ALIEN INVESTOR WHO LEAVES THE UNITED STATES WITHOUT ADVANCE PERMISSION WHILE AN AOS APPLICATION

IS PENDING IS DEEMED TO HAVE ABANDONED THAT APPLICATION UNLESS THE APPLICANT HAS BEEN ADMITTED IN

AND CONTINUES TO HOLD VALID H OR L NON-IMMIGRANT STATUS PENDING ADJUDICATION OF THE AOS APPLICATION.

ALIEN INVESTORS ADMITTED TO THE UNITED STATES IN ANY NON-IMMIGRANT STATUS WHO HAVE OBTAINED
ADVANCE PAROLE DURING THE AOS PROCESS SHOULD CONSULT WITH IMMIGRATION COUNSEL BEFORE

TRAVELING.

IF AN ALIEN IS DEEMED TO HAVE ABANDONED AN ADS APPLICATION, THE APPLICANT MUST SEEK CONSULAR

PROCESSING TO OBTAIN AN IMMIGRANT VISA PERMITTING AN APPLICATION FOR ADMISSION TO THE U.S. DURING

THE PERIOD BETWEEN THE APPLICANTS DEEMED ABANDONMENT OF AN AOS APPLICATION AND THE TIME THE

APPLICANT RECEIVES AN IMMIGRANT VISA FROM A U.S. CONSULATE, TYPICALLY ABOUT ONE YEAR, THE APPLICANT

IS REQUIRED TO REMAIN OUTSIDE THE U.S.

EMPLOYMENT DURING THE ADJUSTMENT OF STATUS PROCESSING

APPLICANTS FOR AOS WHO WISH TO WORK IN THE UNITED STATES MUST OBTAIN EMPLOYMENT AUTHORIZATION

UNLESS THEY HAVE BEEN ADMITTED TO THE U.S. IN A NON-IMMIGRANT STATUS THAT CONFERS 
EMPLOYMENT

AUTHORIZATION AND DOES NOT END BEFORE AOS IS GRANTED. SELF-EMPLOYMENT REQUIRES EMPLOYMENT

AUTHORIZATION. EMPLOYMENT IN THE U.S. WITHOUT AUTHORIZATION IS A VIOLATION OF IMMIGRATION STATUS AND

MAY JEOPARDIZE THE RIGHT TO ADJUST STATUS.

ADJUSTMENT OF STATUS

ADS IS GRANTED IN THE DISCRETION OF USCIS. AN ALIEN WHOSE AOS APPLICATION HAS BEEN 
DENIED MAY REQUEST

THAT THE CASE BE RE-CONSIDERED BY THE SAME OFFICE THAT DENIED AOS. IF THE 
REQUEST TO RE-OPEN OR RE-

CONSIDER THE CASE IS DENIED, OR, IF, AFTER SUCH A REVIEW, THE ALIEN FAILS TO CONVINCE THIS 
OFFICE TO

REVERSE ITS ORIGINAL DECISION, THE ALIEN IS WITHOUT FURTHER RECOURSE. AOS APPLICANTS 
SHOULD NOT

MAKE ANY PERMANENT CONNECTIONS TO THE UNITED STATES OR CHANGE ANY 
PERMANENT LIVING, EMPLOYMENT,

SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED 
AOS

BASED UPON AN APPROVED 1-528 PETITION.

REMOVAL OF CONDITIONS

APPROVAL OF AN AOS APPLICATION OR THE GRANT OF AN IMMIGRANT VISA FOLLOWED BY ENTRY AS 
ENTRY INTO

THE U.S. MEANS THAT THE INVESTOR AND THE SPOUSE AND QUALIFIED CHILDREN OF THE INVESTOR HAVE BEEN

GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE (CLPR) FOR TWO YEARS. THE -CONDITIONS- 
MUST BE

REMOVED 80 THAT THE ALIENS MAY RESIDE IN THE U.S. INDEFINITELY. FAILURE TO REMOVE THE 
CONDITIONS
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RESULTS IN THE TERMINATION OF CLPR STATUS AND WILL RESULT IN THE COMMENCEMENT OF REMOVAL
PROCEEDINGS.

REMOVAL OF CONDITIONS IS SOUGHT BY THE FILING OF AN 1-829 PETITION IN THE 90 DAY PERIOD IMMEDIATELY
PRECEDING THE SECOND ANNI VERSARY OF THE GRANT OF CLPR STATUS. IN SUPPORT OF THE PETITION, THE ALIEN
INVESTOR MUST DEMONSTRATE FULL INVESTMENT IN THE ENTERPRISE, SUSTAINMENT OF THE INVESTMENT
CONTINUOUSLY SINCE BECOMING A CLPR AND COMPLIANCE WITH THE REQUIREMENT THAT TEN (10)
EMPLOYMENT POSITIONS HAVE BEEN CREATED AS A RESULT OF THE INVESTMENT. THE GENERAL PARTNER WILL
PROVIDE DOCUMENTATION UPON REQUEST BY THE INVESTOR AS REASONABLY NECESSARY AND AVAILABLE IN
SUPPORT OF THE INVESTOR'S APPLICATION FOR REMOVAL OF CONDITIONS.

THE CALIFORNIA SERVICE CENTER CURRENTLY HAS JURISDICTION TO DECIDE A PETITION TO REMOVE
CONDITIONS. IT IS AUTHORIZED TO APPROVE A PETITION, SEEK ADDITIONAL WRITTEN INFORMATION BEFORE
DECIDING THE PETITION, REFER THE PETITION TO A LOCAL OFFICE WHERE INFORMATION WILL BE ELICITED IN ANINTERVIEW, OR, IT MAY DENY THE PETITION. IF THE PETITION IS REFERRED FOR AN INTERVIEW, THE LOCAL OFFICE OF
USCIS WILL DECIDE THE PETITION AFTER THE INTERVIEW.

DURING THE PENDENCY OF THE PETITION, ALIENS ADMITTED IN CLPR STATUS REMAIN IN VALID STATUS EVEN IFTHE PETITION IS NOT DECIDED BEFORE THE EXPIRY OF THE TWO YEAR PERIOD OF ADMISSION. IMPROPER DENIALSOF AND DELAYS IN OBTAINING DOCUMENTS EVIDENCING EXTENDED CLPR STATUS AND ADVANCE PAROLE ARESOMETIMES EXPERIENCED. CLPR IS EXTENDED IN ONE YEAR INCREMENTS OR UNTIL THE PETITION TO REMOVECONDITIONS IS ADJUDICATED.

USCIS REGULATIONS CONTROL THE PROCESSOF REMOVAL OF CONDITIONS. THESE REGULATIONS MAY CHANGE IN THEFUTURE THE INVESTOR WILL BE EXPECTED TO COMPLY WITH AND PROCEED WITH REMOVAL OF CONDITION UNDERTHE REGULATIONS IN EFFECT AT THE TIME THE INVESTOR SEEKS REMOVAL OF CONDITIONS.

THERE CANNOT BE ANY ASSURANCE THAT USCIS WILL NOT CHANGE THE REQUIREMENTS FOR REMOVAL OFCONDITIONS AFTER INVESTORS ARE GRANTED CLPR STATUS THROUGH INVESTMENT IN THE PROJECT. THERECANNOT BE ANY ASSURANCE THAT AN INVESTOR WILL ABLE TO DEMONSTRATE TO THE SATISFACTION OF USCISTHAT THE PROJECT IS OPERATING WITHIN ITS BUSINESS PLAN, THAT IT HAS CREATED THE REQUISITEEMPLOYMENT POSITIONS AT THE TIME REQUIRED BY USCIS OR THAT ANY OTHER REQUIREMENTS FOR THEREMOVAL OF CONDITIONS HAVE BEEN MET. (SEE RISK FACTORS, REMOVAL OF CONDITIONS, PAGE 37),

IMMIGRATION RISK FACTORS

A PROSPECTIVE INVESTOR SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH UNITED STATES IMMIGRATIONLAWS AND PRACTICE. PURCHASE OF A LIMITED PARTNERSHIP INTEREST IN AN EB-5 PROJECT DOES NOTGUARANTEE LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES.

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A SIGNIFICANTDEGREE OF RISK AMONG THE IMMIGRATION RISK FACTORS THAT A PROSPECTIVE INVESTOR SHOULD CONSIDERCAREFULLY ARE THOSE IDENTIFIED IN THIS OFFERING; HOWEVER THE DISCUSSION IS NOT EXHAUSTIVE-XHAUSTIVE

GENERALGENERAL

USCIS MAY MODIFY ITS EB-5 PROGRAM PRACTICES BY PROVIDING UPDATED GUIDANCE TO ITS EXAMINERS.SOMETIMES, BUT NOT CONSISTENTLY, USCIS PUBLISHES INSTRUCTIONS FOR THE USE OF EB-5 INVESTORS ANDTHEIR COUNSEL. EB-5 INVESTORS AND THEIR COUNSEL OFTEN FIRST BECOME AWARE OF EB-5 PRACTICES ANDPOLICIES THROUGH THE ADJUDICATION PROCESS FOR INVESTOR 1-526 OR 1-829 PETITIONS. IF SUCH MODIFICATIONSOCCUR, INVESTORS MAY BE REQUIRED TO PROVIDE NEW INFORMATION OR MODIFIED BUSINESS PLANS OR OTHERMODIFICATIONS TO AN EB-5 PROJECT DURING THE ADJUDICATION PROCESS TO COMPLY WITH USCIS REQUIREMENTSTHAT WERE UNKNOWN TO INVESTORS AND THEIR COUNSEL AT THE TIME AN 1S26. IMMIGRANT PETITION BY ALIENENTREPRENEUR OR AN 1-829, PETITION BY ENTREPRENEUR TO REMOVE CONDITIONS WAS FILED. AMENDMENTS TOTHE LAW AND REGULATIONS OF THE EB-5 PROGRAM MAY ALSO OCCUR FROM TIME-TO-TIME, WHICH MAY HAVE THE
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EFFECT OF REQUIRING EB-5 PROJECTS AND EB-5 INVESTORS TO PROVIDE NEW INFORMATION OR MODIFY THEIR
PREVIOUS EB-5 PROGRAM PLANS TO SATISFY NEW EBS PROGRAM REQUIREMENTS, THERE CAN BE NO ASSURANCE
THAT SUCH MODIFICATIONS WILL NOT BE REQUIRED IN THIS PROJECT ON ACCOUNT OF NEW POLICIES, PRACTICES,
LAWS OR REGULATIONS NOT EFFECTIVE OR NOT KNOWN AT THIS TIME. THERE CAN BE NO ASSURANCE THAT THIS
PROJECT WILL BE ABLE TO MODIFY ITS BUSINESS PLAN OR MAKE OTHER ADAPTATIONS TO COMPLY WITH YET
UNKNOWN EB-5 REQUIREMENTS. THE INVESTOR SHOULD RETAIN COMPETENT LEGAL COUNSEL FOR CONTINUING
ADVICE ON THESE MATTERS.

WHILE EFFORTS HAVE BEEN MADE TO STRUCTURE THIS OFFERING TO ASSIST INVESTORS TO MEET EB-5,
EMPLOYMENT-BASED VISA PREFERENCE REQUIREMENTS UNDER 8 U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (13)(5)(A) -
(D) (THE 'ACT') AND QUALIFY AS "ALIEN ENTREPRENEURS", A PRELIMINARY STEP TO BECOMING ELIGIBLE FOR
ADMISSION TO THE UNITED STATES OF AMERICA WITH THEIR SPOUSE AND UNMARRIED MINOR CHILDREN AS
LAWFUL PERMANENT RESIDENTS, NO REPRESENTATIONS CAN BE MADE AND NO GUARANTEES CAN BE GIVEN THAT
INVESTMENT IN THIS PROJECT WILL GUARANTEE OR OTHERWISE ASSURE THAT AN INVESTOR'S PETITION AS AN
"ALIEN ENTREPRENEUR" WILL BE GRANTED BY USCIS OR, IF IT IS, THAT INVESTORS WITH THEIR SPOUSE AND SUCH
CHILDREN WILL OBTAIN CONDITIONAL OR UNCONDITIONAL LAWFUL PERMANENT RESIDENT STATUS.

APPROVAL OF INVESTMENTS IN THE PROJECT

THERE IS NO PROCEDURE IN THE IMMIGRATION AND NATIONALITY ACT OR ITS ENABLING REGULATIONS TO PRE-
QUALIFY AN INVESTMENT FOR THE EB-5, ALIEN ENTREPRENEUR PROGRAM. INDIVIDUAL INVESTOR APPLICATIONS
ON FORM 1-528 MUST FILED WITH USCIS BY THE INVESTOR TO DETERMINE THE SUITABILITY OF THE
INVESTMENT OFFERED HEREIN FOR IMMIGRATION PURPOSES UNDER 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (B)(5)(A) -
D). USCIS MAY DENY SUCH AN APPLICATION.

USCIS ANNOUNCED RECENTLY AN INFORMAL POLICY TO PERMIT DEVELOPERS TO OBTAIN A REVIEW OF AN EB-5
PROJECT BEFORE ANY INVESTORS FILE AN 1526 PETITION. THIS REVIEW MUST BE UNDERTAKEN THROUGH
APPLICATIONS TO CREATE OR MODIFY REGIONAL CENTER AUTHORIZATIONS WHERE AN EB-5 PROJECT IS FUNCTIONING
UNDER AUTHORIZATION FROM A REGIONAL CENTER NOTWITHSTANDING THE APPROVAL OF A NEW OR MODIFIED REGIONAL
CENTER APPLICATION BASED UPON A SPECIFIC, EXEMPLAR E135 PROJECT, USCIS RESERVES THE RIGHT TO QUESTION
AND DENY INDIVIDUAL INVESTOR 1-525 PETITIONS RESULTING FROM INVESTMENT IN THE EXEMPLAR PROJECT IF USCIS
DETECTS VARIATIONS BETWEEN THE FACTS ADJUDICATED IN THE EXEMPLAR CASE AND THE FACTS PRESENTED IN THE
INVESTOR'S PETITION. PRE-QUALIFICATION OF EB-5 PROJECTS, APART FROM REGIONAL CENTER APPLICATIONS,
CONTINUES TO BE UNAVAILABLE NOTWITHSTANDING THIS USCIS ANNOUNCEMENT.

PROCESSING TIMES

USCIS AND USDOS PROCESSING TIMES FOR THE 1-526 AND THE ADJUSTMENT OF STATUS OR CONSULAR
PROCESSING CASES ARE NOT PREDICTABLE, NOTWITHSTANDING PUBLISHED PROCESSING TIMES BY THESE

AGENCIES. DELAYS IN PROCESSING MAY OCCUR. USCIS AND USDOS ADVISE INVESTORS NOT TO MAKE CHANGES IN

ANY LIVING, EMPLOYMENT, SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS BEFORE RECEIVING CLPR THROUGH

THE EB-5 PROGRAM.

GOVERNMENT FILING FEES

GOVERNMENT FILING FEES MAY CHANGE SUCH CHANGES MAY INCREASE THE IMMIGRATION FILING COSTS TO AN

INVESTOR WHO HAS MADE AN INVESTMENT IN THE PROJECT AND WHO IS WAITING TO FILE AN 1.528 OR A CONSULAR

PROCESSING OR AOS CASE (AND COLLATERAL APPLICATIONS FOR EMPLOYMENT AUTHORIZATION AND ADVANCED

PERMISSION TO TRAVEL).

LIMITATIONS ON RETURN OF FUNDS IF 1.628 PETITION IS DENIED

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTORS TO FILE THEIR 1-526 PETITIONS. THERE IS NO REFUND FOR DELAY OR FAILURE TO
FILE THE 1526 PETITION.

IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT
NOT ADJUDICATED ON OR BEFORE THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN

INVESTED IN THE PARTNERSHIP UNTIL:
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1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE
INVESTORS 1-526 PETITION IS IN DUE COURSE ADJUDICATED; OR,

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION
BENEFITS TO INVESTORS UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A
TWELVE MONTH PERIOD FOLLOWING SUNSET.

IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S
ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE
GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (80) DAYS OF THE
GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED
BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO
THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000.

IN THE EVENT AN INVESTOR'S 1-526 PETITION IS DENIED, FOR REASONS OTHER THAN FRAUD OR MATERIAL
MISREPRESENTATION, THE INVESTOR'S RIGHTS ARE LIMITED SOLELY TO THE RETURN OF THE INVESTOR'S
$500,000 CAPITAL CONTRIBUTION (BUT NOT THE $50,000 ADMINISTRATION FEE) WITHIN NINETY (gq DAYS OF
WRITTEN REQUEST THEREFORE TO THE GENERAL PARTNER.

IF USCIS DENIES AN INVESTOR'S 1-526 PETITION ON THE BASIS OF FRAUD OR MATERIAL MISREPRESENTATION IN
THE INVESTOR'S 1-526 PETITION OR ITS SUPPORTING DOCUMENTS PROVIDED BY THE INVESTOR, THE LIMITED
PARTNERSHIP WILL BE ENTITLED TO RETAIN PAYMENT OF ALL FUNDS, INCLUDING THE INVESTOR'S $500,000 CAPITAL
CONTRIBUTION, INTEREST PAID ON ACCOUNT OF THE INVESTMENT AND ADMINISTRATION FEES.

TARGETED EMPLOYMENT AREAS AND THE MINIMUM INVESTMENT AMOUNT

AS A GENERAL RULE, THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD. THIS SUM MAY BE
REDUCED CURRENTLY TO $500,000 USD IF THE PROJECT THAT RECEIVES THE INVESTMENT IS SITUATED IN A
TARGETED EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING
POPULATION, AND THE SECOND, CONCERNING THE RATE OF UNEMPLOYMENT.

IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR CITY IS
NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF MANAGEMENT
AND BUDGET, THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE ELIGIBILITY OF AN EB-5 PROJECT TO
ACCEPT $500,000 USD INVESTMENTS IS QUESTIONED IF THE PROJECT WAS SITUATED IN A TEA AT THE TIME THE
INVESTMENT WAS MADE BUT IS NOT IN A TEA AT THE TIME THE 1.526 PETITION IS FILED. IN THE CASE OF A TEA BASED
UPON THE PROJECT'S LOCATION IN A RURAL AREA, THIS DIFFERENCE MIGHT OCCUR BECAUSE DURING THIS
INTERIM PERIOD NEW POPULATION DATA IS PUBLISHED OR BECAUSE A NEW MSA IS DESCRIBED TO INCLUDE THE
LOCATION OF THE PROJECT, ALBEIT WITHIN A RURAL AREA.

IN THE EVENT OF A CHANGE BETWEEN THE DATE OF THE INVESTMENT AND THE DATE OF THE FILING OF THE 1526,
USCIS HAS SAID THAT IT WILL CONSIDER THE PROJECT TO BE WITHIN A TEA AT THE TIME OF THE INVESTMENT IF
THE INVESTED FUNDS WERE AVAILABLE TO THE PROJECT TO UNDERTAKE EMPLOYMENT CREATION BEFORE THE 1-
526 WAS FILED. IN THIS PROJECT, USCIS SHOULD APPLY THIS STANDARD INASMUCH AS THE INVESTED
FUNDS ARE IRREVOCABLY COMMITTED TO THE PROJECT BEFORE THE 1.526 IS FILED. THERE CAN BE NO
ASSURANCE THAT USCIS WILL APPLY THIS RULE APPROPRIATELY.

USCIS HAS ALSO SAID IT WILL NOT PERMIT EVERY INVESTOR IN A POOLED INVESTMENT PROJECT TO INVEST ONLY
$500,000 MERELY BECAUSE ONE OR MORE INVESTORS WERE PREVIOUSLY PERMITTED TO DO SO BASED UPON THE
PRIOR PRESENCE OF A PROJECT IN A TEA

IF THE LOCATION OF THE PROJECT IS JUDGED TO NO LONGER BE WITHIN A TEA, INVESTORS FILING 1-526 PETITIONS
THEREAFTER WILL BE REQUIRED TO INVEST $1,000,000. NO ASSURANCE CAN BE PROVIDED THAT NO NEW
POPULATION DATA WILL BE PUBLISHED RENDERING THE LOCATION OF A PROJECT OUTSIDE A RURAL AREA OR
THAT NEW MSA BOUNDARIES DEPICTING THE LOCATION OF THE PROJECT IN THE MSA WILL NOT BE PUBLISHED.
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INVESTORS SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL CONCERNING TEA ISSUES AND
INVESTMENT COUNSEL CONCERNING THE EFFECTS OF INVESTMENTS OF DIFFERING AMOUNTS ON
IMMIGRATION AND INVESTMENT MATTERS OF SIGNIFICANCE TO THE INVESTOR.

ATTAINING LAWFUL PERMANENT RESIDENCE

DESPITE THE APPROVAL OF AN INVESTOR'S FORM 1-526, THERE CANNOT BE ANY GUARANTEE THAT THE
INVESTOR OR THE INVESTOR'S SPOUSE OR ANY OF THE INVESTOR'S MINOR, UNMARRIED CHILDREN WILL BE
GRANTED LAWFUL PERMANENT RESIDENCE. THE GRANT OF SUCH IMMIGRATION STATUS IS DEPENDENT UPON THE
PERSONAL BACKGROUND OF EACH APPLICANT. ANY ONE OF SEVERAL GOVERNMENT AGENCIES MAY
DETERMINE IN ITS DISCRETION, USUALLY WITHOUT THE POSSIBILITY OF APPEAL, THAT AN APPLICANT FOR LAWFUL
PERMANENT RESIDENCE IS EXCLUDABLE FROM THE UNITED STATES.

GROUNDS FOR EXCLUSION

APPLICANTS FOR LAWFUL PERMANENT RESIDENCE MUST DEMONSTRATE, AFFIRMATIVELY, THAT THEY ARE
ADMISSIBLE TO THE UNITED STATES.

THERE ARE MANY GROUNDS OF INADMISSIBILITY THAT THE GOVERNMENT MAY CITE AS THE 13ASIS TO DENY
ADMISSION FOR LAWFUL PERMANENT RESIDENCE.

1. VARIOUS STATUTES, INCLUDING, FOR EXAMPLE, SECTIONS 212, 237 & 241 OF THE IMMIGRATION AND,
NATIONALITY ACT, THE ANTITERRORISM & EFFECTIVE DEATH PENALTY ACT OF 1996 (AEDPA) AND THE ILLEGAL
IMMIGRATION REFORM & IMMIGRANT RESPONSIBILITY ACT OF 1996 (IIRAIRA) SET FORTH GROUNDS OF
INADMISSIBILITY, WHICH MAY PREVENT AN OTHERWISE ELIGIBLE APPLICANT FROM RECEIVING AN
IMMIGRANT VISA, ENTERING THE UNITED STATES OR ADJUSTING TO LAWFUL PERMANENT RESIDENCE

2. EXAMPLES OF ALIENS PRECLUDED FROM ENTERING THE UNITED STATES INCLUDE

3. PERSONS WHO ARE DETERMINED TO HAVE A COMMUNICABLE DISEASE OF PUBLIC HEALTH SIGNIFICANCE;

4. PERSONS WHO ARE FOUND TO HAVE, OR HAVE HAD, A PHYSICAL OR MENTAL DISORDER, AND BEHAVIOR
ASSOCIATED WITH THE DISORDER WHICH POSES, OR MAY POSE, A THREAT TO THE PROPERTY, SAFETY, OR

WELFARE OF THE ALIEN OR OF OTHERS, OR HAVE HAD A PHYSICAL OR MENTAL DISORDER AND A HISTORY

OF BEHAVIOR ASSOCIATED WITH THE DISORDER, WHICH BEHAVIOR HAS POSED A THREAT TO THE PROPERTY,

SAFETY, OR WELFARE OF THE IMMIGRANT ALIEN OR OTHERS, AND WHICH BEHAVIOR IS LIKELY TO RECUR

OR TO LEAD TO OTHER HARMFUL BEHAVIOR;

5. PERSONS WHO HAVE BEEN CONVICTED OF A CRIME INVOLVING MORAL TURPITUDE (OTHER THAN A PURELY

POLITICAL OFFENSE), OR PERSONS WHO ADMIT HAVING COMMITTED THE ESSENTIAL ELEMENTS OF SUCH A

CRIME;

6. PERSONS WHO HAVE BEEN CONVICTED OF ANY LAW OR REGULATION RELATING TO A CONTROLLED

SUBSTANCE, ADMITTED TO HAVING COMMITTED OR ADMITS COMMITTING ACTS WHICH CONSTITUTE THE

ESSENTIAL ELEMENTS OF SAME;

7. PERSONS WHO ARE CONVICTED OF MULTIPLE CRIMES (OTHER THAN PURELY POLITICAL OFFENSES)

REGARDLESS OF WHETHER THE CONVICTION WAS IN A SINGLE TRIAL OR WHETHER THE OFFENSES AROSE

FROM A SINGLE SCHEME OF MISCONDUCT AND REGARDLESS OF WHETHER SUCH OFFENSES INVOLVED

MORAL TURPITUDE;

8. PERSONS WHO ARE KNOWN, OR FOR WHOM THERE IS REASON TO BELIEVE, ARE, OR HAVE BEEN, TRAFFICKERS

IN CONTROLLED SUBSTANCES,

9. PERSONS ENGAGED IN PROSTITUTION OR COMMERCIALIZED VICE;

10. PERSONS WHO HAVE COMMITTED IN THE UNITED STATES CERTAIN SERIOUS CRIMINAL OFFENSES,
REGARDLESS OF WHETHER SUCH OFFENSE WAS NOT PROSECUTED AS A RESULT OF DIPLOMATIC IMMUNITY;
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11. PERSONS EXCLUDABLE ON GROUNDS RELATED TO NATIONAL SECURITY, RELATED GROUNDS, OR TERRORIST
ACTIVITIES,

12 PERSONS DETERMINED TO BE EXCLUDABLE BY THE SECRETARY OF STATE OF THE UNITED STATES ON
GROUNDS RELATED TO FOREIGN POLICY;

13. PERSONS WHO ARE OR HAVE BEEN A MEMBER OF A TOTALITARIAN PARTY, OR PERSONS WHO HAVE
PARTICIPATED IN NAZI PERSECUTIONS OR GENOCIDE.

14. PERSONS WHO ARE LIKELY TO BECOME A PUBLIC CHARGE AT ANY TIME AFTER ENTRY;

15. PERSONS WHO WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE UNITED STATES;

16. PERSONS WHO BY FRAUD OR WILLFULLY MISREPRESENTING A MATERIAL FACT, SEEK TO PROCURE (OR
HAVE PROCURED) A VISA, OTHER DOCUMENTATION OR ENTRY INTO THE UNITED STATES OR OTHER
BENEFIT UNDER THE IMMIGRATION ACT;

17. PERSONS WHO HAVE AT ANY TIME ASSISTED OR AIDED ANY OTHER ALIEN TO ENTER OR TRY TO ENTER THE
UNITED STATES IN VIOLATION OF LAW;

18. CERTAIN ALIENS WHO HAVE DEPARTED THE UNITED STATES TO AVOID OR EVADE U.S. MILITARY SERVICE OR
TRAINING;

19_ PERSONS WHO ARE PRACTICING POLYGAMISTS; AND

20. PERSONS WHO WERE UNLAWFULLY PRESENT IN THE UNITED STATES FOR CONTINUOUS OR CUMULATIVE
PERIODS IN EXCESS OF 180 DAYS.

NO RETURN OF FUNDS IF VISA OR ADJUSTMENT OF STATUS IS DENIED

FOLLOWING APPROVAL OF AN INVESTOR'S 1-526 PETITION, THE INVESTOR AND THE SPOUSE AND QUALIFYING
CHILDREN OF THE INVESTOR MUST APPLY FOR AN IMMIGRANT VISA OR ADJUSTMENT TO PERMANENT RESIDENT
STATUS. AS PART OF THIS PROCESS, THEY UNDERGO MEDICAL, POLICE, SECURITY AND IMMIGRATION HISTORY
CHECKS TO DETERMINE WHETHER ANY OF THEM ARE INADMISSIBLE TO THE UNITED STATES FOR ANY OF THE
REASONS MENTIONED ABOVE OR FOR ANY OTHER REASON. THE VISA OR ADJUSTMENT OF STATUS MAY BE
DENIED NOTWITHSTANDING THE ELIGIBILITY FOR OR APPROVAL OF THE 1-526 PETITION. IF, FOLLOWING
SUBSCRIPTION AND PAYMENT OF THE INVESTMENT FUNDS AND PAYMENT OF THE ADMINISTRATION FEE THE
INVESTOR OR THE SPOUSE OR ANY CHILDREN OF THE INVESTOR ARE DENIED A VISA FOR CONDITIONAL LAWFUL
PERMANENT RESIDENCE OR DENIED ADJUSTMENT OF STATUS TO CONDITIONAL LAWFUL PERMANENT
RESIDENCE SUCH ACTION WILL NOT ENTITLE THE INVESTOR TO THE RETURN OF ANY FUNDS PAID TO THE LIMITED
PARTNERSHIP PURSUANT TO THIS OFFERING UNLESS AND UNTIL A SUBSTITUTE PARTNER IS FOUND AS SET FORTH IN
SECTION 10.01 OF THE LIMITED PARTNERSHIP AGREEMENT, AND, IN ANY EVENT, THERE SHALL BE NO REFUND OF
THE ADMINISTRATION FEES.

CONDITIONAL LAWFUL PERMANENT RESIDENCE

LAWFUL PERMANENT RESIDENCE STATUS GRANTED INITIALLY TO AN INVESTOR AND THE SPOUSE AND QUALIFYING
CHILDREN OF THE INVESTOR IS "CONDITIONAL.' EACH INVESTOR AND THE SPOUSE AND QUALIFYING CHILDREN OF
THE INVESTOR MUST SEEK REMOVAL OF CONDITIONS BEFORE THE SECOND ANNIVERSARY OF LAWFUL PERMANENT
ADMISSION TO THE UNITED STATES. THERE CANNOT BE ANY ASSURANCE THAT THE USCIS WILL CONSENT TO THE
REMOVAL OF CONDITIONS AS TO THE INVESTOR OR AS TO THE SPOUSE OR QUALIFYING CHILDREN OF THE
INVESTOR, EACH OF WHOM MUST MAKE A SEPARATE APPLICATION TO REMOVE CONDITIONS (ALBEIT A SINGLE FORM
IS USED TO IDENTIFY ALL APPLICANTS). IF THE INVESTOR FAILS TO HAVE CONDITIONS REMOVED, THE INVESTOR
AND THE SPOUSE AND CHILDREN OF THE INVESTOR WILL BE REQUIRED TO LEAVE THE UNITED STATES AND WILL BE
PLACED IN REMOVAL PROCEEDINGS. EVEN IF THE INVESTOR SUCCEEDS IN HAVING CONDITIONS REMOVED, THE
SPOUSE AND EACH QUALIFYING CHILD OF THE INVESTOR, SEPARATELY, MUST HAVE CONDITIONS REMOVED. FAILURE
TO HAVE CONDITIONS REMOVED AS TO ANY OF THESE MEMBERS OF THE INVESTOR'S FAMILY WILL REQUIRE
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SOME MEMBERS TO DEPART FROM THE UNITED STATES AND SUCH FAMILY MEMBERS WILL BE PLACED IN REMOVAL
PROCEEDINGS

NO REGULATIONS REGARDING REMOVAL OF CONDITIONS
Generally

USCIS REGULATIONS GOVERNING LAWFUL PERMANENT RESIDENCE FOR INVESTORS DO NOT STATE SPECIFICALLY
THE CRITERIA WHICH USCIS MUST APPLY TO DETERMINE ELIGIBILITY FOR THE REMOVAL OF CONDITIONS TO
LAWFUL PERMANENT RESIDENT STATUS. COURTS HAVE DETERMINED SOME STANDARDS AND USCIS HAVE ISSUED
MEMORANDA ON SOME ISSUES. THE INVESTOR SHOULD SEEK COMPETENT IMMIGRATION COUNSEL TO DETERMINE
ALL OF THE ISSUES THAT MAY ARISE IN THE 1-829 PROCESS ON ACCOUNT OF THE ABSENCE OF REGULATIONS
CONTROLLING THE PROCESS OR RESULTING FROM AMBIGUITIES IN EXISTING LAW AND REGULATIONS.

BUSINESS CHANGES AND BUSINESS FAILURES

THE 1-526 PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE EB-5 PROJECT HAS RECEIVED ALL INVESTOR CAPITAL,
WILL DEDICATE THE FUNDS TO FURTHERANCE OF THE EB-5 PROJECT AND, THEREBY, WILL CREATE ALL REQUISITE
EMPLOYMENT. WHEN AN INVESTOR SEEKS REMOVAL OF CONDITIONS, THE 1-829 PETITION MUST BE SUPPORTED BY
EVIDENCE THAT THESE REQUIREMENTS HAVE BEEN MET, OR, IF THEY HAVE NOT BEEN MET, THERE MUST BE
COMPELLING EXPLANATIONS FOR DELAYS OR CHANGES IN THE EB-5 PROJECT. IF THE PROJECT IS DELAYED IN ITS
IMPLEMENTATION, IF INVESTED FUNDS ARE EXPEND DIFFERENTLY OR MORE SLOWLY THAN ANTICIPATED OR IF
EMPLOYMENT IS BEHIND SCHEDULE, USCIS WILL EXPECT DOCUMENTATION OF CHANGED CIRCUMSTANCES TO
EXPLAIN THE DELAY AND EVIDENCETHAT THE PROJECT IS FOLLOWING ITS ESSENTIAL BUSINESS PLAN.

IT WILL BE INCUMBENT UPON THE INVESTOR TO ESTABLISH THAT DESPITE SUCH CHANGES, THE REQUIREMENTS
OF THE EB-5 PROGRAM HAVE BEEN MET: THE REQUIRED CAPITAL HAS BEEN PAID TO THE PROJECT, THE INVESTMENT
HAS BEEN SUSTAINED AND THE REQUIRED JOBS HAVE BEEN CREATED. THERE CANNOT BE ANY ASSURANCE THAT
USCIS WILL CONSIDER A CHANGE IN THE BUSINESS PLAN TO BE IMMATERIAL, WILL BE PERSUADED BY THE
INVESTOR'S EXPLANATION OF THE REASON FOR THE CHANGE, OR WILL CONCLUDE THAT THE INVESTOR'S EB-5
PROJECT IS FOLLOWING ITS 1.526 BUSINESS PLAN AND THAT THE EB-5 REQUIREMENTS FOR ALL PROJECTS ARE
BEING OR WILL BE MET BY THE PROJECT. FAILURE TO PERSUADE USCIS ON EACH OF THESE ISSUES WILL RESULT IN
THE DENIAL OF AN INVESTOR'S 1-829 PETITION. IN THIS EVENT, THE INVESTOR AND THE INVESTOR'S QUALIFYING
FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED
STATES.

THERE CANNOT BE ANY ASSURANCE THAT ALL ANTICIPATED INVESTORS WILL HAVE SUBSCRIBED AND HAVE PAID IN
ALL REQUIRED CAPITAL ON THE ANTICIPATED SCHEDULE, THAT THE PROJECT WILL BE DEVELOPED AS
SCHEDULED OR THAT INVESTED FUNDS WILL BE EXPENDED AS SCHEDULED OR IN A MANNER ANTICIPATED IN THE
BUSINESS PLAN. IT IS POSSIBLE, AND NO ASSURANCE MAY BE PROVIDED TO THE CONTRARY, THAT THE PROJECT

WILL NOT HIRE WORKERS ON THE PREDICTED SCHEDULE. SHOULD ONE OR MORE OF THESE
CIRCUMSTANCES OCCUR, NO ASSURANCE MAY BE GIVEN THAT USCIS WILL ACCEPT THE EXPLANATION FOR THE
OCCURRENCE IF USCIS REJECTS THE EXPLANATION, THE 1-829 PETITION WILL BE DENIED AND THE INVESTOR AND

THE INVESTOR'S QUALIFYING FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS WHICH MAY REQUIRE

THEM TO DEPART THE UNITED STATES.

IF THERE ARE VARIATIONS IN THE BUSINESS PLAN OF THE EB-5 PROJECT WHICH ARE DEEMED MATERIAL, USCIS

MAY REQUIRE THE INVESTOR TO FILE NEW 1.526 PETITIONS IF THE INVESTOR WISHES THE 1-829 PETITION TO BE
JUDGED AGAINST THE BUSINESS PLAN ACTUALLY IMPLEMENTED VERSUS JUDGING THE ORIGINAL BUSINESS PLAN

THAT HAS NOT BEEN AND WILL NOT BE FULFILLED. FILING A NEW 1-526 PETITION HAS POTENTIALLY SERIOUS
RAMIFICATIONS FOR THE INVESTOR AND THE INVESTORS QUALIFIED FAMILY MEMBERS WHICH MAY LEAD TO THE
INVESTOR AND SOME OR ALL OF THE INVESTOR'S QUALIFIED FAMILY HAVING TO DEPART THE UNITED STATES.

USCIS EXPECTS THAT AN EB-5 BUSINESS WILL BE CONTINUOUSLY MAINTAINED THROUGH THE PERIOD OF
CONDITIONAL LAWFUL RESIDENCE TO THE TIME THE 1-829 PETITION TO REMOVE CONDITIONS IS FILED. USCIS WILL
EXAMINE THE MATTER OF WHETHER THE INVESTMENT HAS BEEN LOST PRIOR TO OR MAY BE LOST SOON AFTER
CONDITIONS ARE REMOVED. USCIS WILL ALSO FOCUS WHETHER AN EB-5 PROJECT IS LIKELY TO CEASE ITS
OPERATIONS SHORTLY AFTER CONDITIONS ARE REMOVED, THEREBY SHEDDING EMPLOYMENT IT HAS CREATED.

IF AN EB-5 PROJECT FAILS (MEANING FOREIGN INVESTMENTS ARE LOST OR ARE EXPECTED TO BE LOST, OR IF
JOBS ARE NOT CREATED IN SUFFICIENT NUMBERS OR ONCE CREATED ARE LOST OR ARE EXPECTED TO BE
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LOST) DURING THE PERIOD OF AN INVESTOR'S CONDITIONAL RESIDENCE OR IS DEEMED LIKELY TO FAIL SHORTLY
AFTER CONDITIONS ARE REMOVED, USCIS WILL NOT REMOVE CONDITIONS INVESTORS ARE NOT CREDITED FOR

HAVING MADE INVESTMENTS IN GOOD FAITH OR FOR HAVING CREATED ALL THE REQUIRED EMPLOYMENT
DURING A PART OF THE PERIOD OF CONDITIONAL RESIDENCE

MATERIAL CHANGE IN THE EB-5 PROJECT

IN THE EVENT OF A MATERIAL CHANGE IN THE PROJECT BETWEEN THE TIME THE 1.526 PETITION IS FILED AND THE
TIME THE INVESTOR APPLIES FOR REMOVAL OF CONDITIONS, THE INVESTOR MAY BE REQUIRED BY USCIS TO FILE A
NEW 1.526 PETITION INCORPORATING CHANGES IN THE PROJECT. IN SOME CASES, THIS WILL NECESSITATE A NEW
TWO-YEAR PERIOD OF CONDITIONAL PERMANENT RESIDENCE AFTER WHICH THE INVESTOR WILL BE EXPECTED TO
FILE A NEW 1.829 PETRION TO REMOVE CONDITIONS. IF A NEW 1528 IS FILED, THE CHILDREN OF THE INVESTOR WHO
BECOME TWENTY-ONE (21) YEARS OLD OR WHO MARRIED BEFORE THE NEW 1-526 IS FILED WILL BE DEEMED TO
HAVE 'AGED OUT" AND WILL NOT BE ELIGIBLE TO IMMIGRATE BASED UPON THE PARENT-CHILD RELATIONSHIP
WITH THE INVESTOR. THE SPOUSE OF THE INVESTOR, DIVORCED FROM THE INVESTOR BEFORE THE NEW 1.526 IS
FILED WILL ALSO BE INELIGIBLE TO IMMIGRATE BASED ON THE FORMER MARRIAGE.

NO ASSURANCES MAY BE GIVEN THAT THIS EB•5 PROJECT WILL NOT FAIL DURING THE PERIOD OF CONDITIONAL
PERMANENT RESIDENCE OR AT SOME TIME THEREAFTER NO ASSURANCE MAY BE PROVIDED THAT USCIS WILL
FORGIVE SUCH FAILURE OR ANTICIPATED FAILURE BY GRANTING AN INVESTOR'S 1-829 PETITION. IF THE PETITION IS
DENIED, THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WILL BE PLACED IN REMOVAL
PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED STATES.

REVIEW OF 1.526 COMPLIANCE DURING THE 1-629 PROCESS

USCIS, AT ITS ELECTION, USES THE 1-829 PROCESS TO REVIEW THE INVESTOR'S COMPLIANCE WITH PREVIOUSLY
RESOLVED 1.526 PETITION REQUIREMENTS.. SUCH A REVIEW WILL BE UNDERTAKEN IF THE EXAMINER BELIEVES THAT
THE PRIOR FAVORABLE DETERMINATION WAS 'LEGALLY DEFICIENT" OR IF MATERIAL FACTS HAVE CHANGED DURING THE
PERIOD OF CONDITIONAL RESIDENCE IF USCIS BELIEVES THE INVESTOR IS NOT E13-5 ELIGIBLE, THE BURDEN IS ON THE
INVESTOR TO ESTABLISH ELIGIBILITY BY RELIANCE ON "INDEPENDENT OBJECTIVE EVIDENCE"

THE LIMITED PARTNERSHIP WILL SEEK AS MUCH INFORMATION AS POSSIBLE FROM USCIS, WHERE GOOD BUSINESS
PRACTICES PERMIT, IN AN EFFORT TO ASSIST INVESTORS TO QUALIFY FOR THE REMOVAL OF CONDITIONS. THIS
NOTWITHSTANDING, IN THE ABSENCE OF REGULATIONS THE LIMITED PARTNERSHIP MAY MAKE CERTAIN MANAGEMENT
DECISIONS WITHOUT KNOWING THEM TO BE OBJECTIONABLE TO USCIS, THUS RESULTING IN AN RFE AND, POSSIBLY,
THE DENIAL OF AN INVESTOR'S 1-829, PETITION TO REMOVE CONDITIONS.." IF THE 1-829 IS DENIED THE INVESTOR AND
THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN WILL BE EXPECTED TO DEPART THE U.S. AND WILL BE
PLACED INTO REMOVAL PROCEEDINGS.

EACH INVESTOR SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL AND BECOME EDUCATED ABOUT THE
STANDARDS THAT WILL DETERMINE ELIGIBILITY OF THE INVESTOR AND THE SPOUSE OR CHILDREN OF THE
INVESTOR TO ACHIEVE UNCONDITIONAL LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES PURSUANT TO THIS
PROGRAM WHICH CURRENTLY IS IN A STATE OF EVOLUTION.

NUMERICAL QUOTAS

CURRENTLY, 3,000 OF THE TOTAL 10,000 EB-5, PREFERENCE VISA STATUSES ALLOCATED ANNUALLY ARE
AVAILABLE TO ALIEN INVESTORS AND THE SPOUSES AND QUALIFYING CHILDREN OF INVESTORS WHO ARE MAKING
AN INVESTMENT IN A TARGETED EMPLOYMENT AREA (TEA). THE SCWP (ASIA) PROJECT IS CURRENTLY SITUATED
WITHIN A TEA EB5 STATUS IS AVAILABLE ON A FIRST-COME, FIRST-SERVED BASIS. RECENTLY, USCIS HAS ANNOUNCED
THAT IT CONSIDERS THE 3,000 STATUSES FOR TEA CASES AS A GUARANTEED ALLOCATION, NOT A QUOTA, SO THAT
ALL TEA CASES ARE ELIGIBLE TO SEEKA VISA, UP TO THE ANNUAL QUOTA OF 10,000 VISAS.

CURRENTLY, THE ALLOCATION OF VISAS FOR TEA'S IS NOT BEEN OVERSUBSCRIBED DESPITE INCREASING DEMAND
FOR VISAS IN THE FIFTH PREFERENCE. THERE IS NO RELIABLE MEANS TO PREDICT IF DELAY DUE TO
UNAVAILABILITY OF VISAS WILL OCCUR, OR, IF IT OCCURS, HOW LONG AN INVESTOR OR THE SPOUSE AND
QUALIFYING CHILDREN OF THE INVESTOR WILL WAIT BEFORE VISA STATUS FOR THEM BECOMES AVAILABLE.
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CHANGES TO CURRENT LAW ON QUOTAS OR USCIS PRACTICES REGARDING THE ALLOCATION OF VISAS TO THE EB-5
PROGRAM COULD ADVERSELY IMPACT THE INVESTOR. INVESTORS SHOULD SEEK THE ADVICE OF COMPETENT
IMMIGRATION COUNSEL CONCERNING THE LAW AND USCIS PRACTICES REGARDING EB-5 VISA AVAILABILITY.

EXPIRATION OF THE REGIONAL CENTER PILOT PROGRAM

THE REGIONAL CENTER PILOT PROGRAM IS SIGNIFICANT TO EACH INVESTOR UNTIL THE INVESTOR RECEIVES
UNCONDITIONAL LAWFUL PERMANENT RESIDENCE. EACH OF THE THREE IMMIGRATION STAGES TO BE
COMPLETED BY THE INVESTOR IN A REGIONAL CENTER EB-5 PROJECT IS DEPENDENT UPON THE EXISTENCE OF THE
REGIONAL CENTER AS AUTHORIZED BY THE PILOT PROGRAM. SOME GOVERNMENT AGENCIES THAT CONFER
IMMIGRATION BENEFITS UPON EB-5 INVESTORS HAVE ANNOUNCED THAT THEY ARE NOT AUTHORIZED TO CONFER
SUCH BENEFITS (E.G., APPROVE AN 1-526 PETITION BY ALIEN ENTREPRENEUR, APPROVE AN 1-485, APPLICATION
TO ADJUST STATUS OR GRANT AN IMMIGRANT VISA TO AN EB-5 INVESTOR OR APPROVE AN 1.829, PETITION BY
ENTREPRENEUR TO REMOVE CONDITIONS) ONCE THE REGIONAL CENTER PILOT PROGRAM. EXPIRES. THE
INVESTOR'S QUALIFYING RELATIVES ARE SUBJECT TO THE SAME OUTCOMES AS THE INVESTOR IF THE REGIONAL
CENTER PILOT PROGRAM EXPIRES.

THE REGIONAL CENTER PILOT PROGRAM WAS FIRST CREATED IN 1992. SINCE THEN IT HAS BEEN EXTENDED, MOST
RECENTLY IN 2009, UNTIL SEPTEMBER 30, 2012 THIS PROJECT SEEKS THE BENEFIT OF THE REGIONAL CENTER PILOT
PROGRAM THAT PERMITS EMPLOYMENT CREATED INDIRECTLY BY INVESTMENTS IN THE PROJECT TO BE COUNTED
TOWARDS THE MINIMUM NUMBER OF EMPLOYMENT POSITIONS NEEDED TO QUAUFY A FOREIGN INVESTOR, THE
INVESTOR'S SPOUSE AND THE QUALIFYING CHILDREN OF THE INVESTOR TO RAVE CONDITIONS REMOVED. THERE
IS NO RELIABLE MEANS TO KNOW IF THE REGIONAL CENTER PROGRAM WILL BE EXTENDED OR MADE PERMANENT.

IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, INVESTORS WHOSE PROJECTS DEPEND UPON REGIONAL
CENTERS MAY NOT BE ABLE TO FILE 1-526 PETITIONS OR HAVE FILED PETITIONS ADJUDICATED. AND,
APPLICATIONS FOR LAWFUL PERMANENT RESIDENCE OR THE REMOVAL OF CONDITIONS MAY BE REJECTED,

DELAYED OR DENIED, DEPRIVING THE INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY UNABLE TO ENTER,

LIVE OR WORK IN THE U.S. CURRENTLY, THERE IS NO WAY TO KNOW OR PREDICT THE POSITIONS THAT THE
RELEVANT GOVERNMENT AGENCIES WILL TAKE CONCERNING THE IMMIGRATION RIGHTS OF EB-5 INVESTORS IN
REGIONAL CENTER PILOT PROGRAM PROJECTS SHOULD THE PILOT PROGRAM LAPSE

ACTIVE PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS

THE EB-5 PROGRAM REQUIRES THAT EACH INVESTOR 13E ACTIVELY INVOLVED IN THE BUSINESS AFFAIRS OF THE

LIMITED PARTNERSHIP. FAILURE TO BE ACTIVELY INVOLVED MAY JEOPARDIZE APPROVAL OF THE 1-526 PETITION OR

RESULT IN THE DENIAL OF LAWFUL PERMANENT RESIDENCE STATUS FOR THE INVESTOR AND THE SPOUSE AND

THE QUALIFYING CHILDREN OF THE INVESTOR. THE LIMITED PARTNERSHIP AGREEMENT, IN AN EFFORT TO REFLECT

THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS ACCEPTABLE TO MEET THE EB-5 CRITERIA,

MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE MANAGEMENT OF THE BUSINESS OF THE

PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE GENERAL PARTNER ON ISSUES OF POLICY

IMPORTANT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT ALSO PERMITS LIMITED PARTNERS TO

PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES p) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT REVISED

UNIFORM LIMITED PARTNERSHIP ACT AND (IS OTHERWISE SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT.

NO LIMITED PARTNER SHALL CONTROL THE PARTNERSHIP'S BUSINESS OR MANAGEMENT OR HAVE ANY

AUTHORITY TO ACT OR BIND THE PARTNERSHIP IN ANY MANNER CONTRARY TO THE PROVISIONS OF THE LIMITED

PARTNERSHIP AGREEMENT. THE PROJECT CANNOT ASSURE INVESTORS THAT THESE PROVISIONS ARE OR WILL BE

SATISFACTORY TO USCIS.

RISKS ATTENDANT TO EB-5 STATUS

USCIS FREQUENTLY REINTERPRETS THE MEANING OF QUALIFYING EB-5 CRITERIA. THE CREATION OF NEW

STANDARDS TO BE MET, CHANGES IN THE EMPHASIS THAT USCIS PLACES ON EB-5 CRITERIA, THE REINTERPRETATION

OF EXISTING EB-5 CRITERIA AND THE PUBLICATION OF NEW FIELD INSTRUCTIONS TO EXAMINERS WITHOUT PRIOR

NOTICE ALL BECOME BINDING UPON PREVIOUSLY FILED BUT UNADJUDICATED 1-526 PETITIONS AND MAY AFFECT

WHETHER THEY WILL BE APPROVED, THESE USCIS ACTIONS ALSO ARE BINDING ON Em PROJECTS THAT HAVE

ACCEPTED SOME INVESTORS WHOSE 1-526 PETITIONS ARE BEING PREPARED FOR FILING AND MAY DETERMINE IF

SUCH PROJECTS AND THE 1-526 AND 1-829 PETITIONS BASED UPON THE PROJECTS WILL CONTINUE TO BE DEEMED

COMPLIANT WITH EB-5 RULES. THERE CAN BE NO CERTAINTY THAT COMPLIANCE WITH KNOWN CRITERIA AS OF THE

DATE AN 1-526 PETITION IS FILED WILL LEAD TO THE APPROVAL OF THE 1-526 OR 1-829 PETITION.
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THE EB-5 PROGRAM HAS MANY REQUIREMENTS THAT MUST BE MET TO THE SATISFACTION OF USCIS. INVESTORS
SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL TO REVIEW ALL EB-5 PROGRAM REQUIREMENTS. THE
FAILURE TO MEET EVEN ONE OF THESE REQUIREMENTS TO THE SATISFACTION OF USCIS MAY RESULT IN THE
DENIAL OF THE INVESTOR'S 1-526 PETITION OR SUBSEQUENT PETITIONS.

CONSULAR PROCESSING — VISA NOT GUARANTEED

IN SOME INSTANCES, CONSULATES PLACE VISA APPLICANTS IN -ADMINISTRATIVE PROCESSING-. CONSULS ARE VERY
RELUCTANT TO EXPLAIN THE SPECIFIC REASONS FOR THIS ADDITIONAL STEP TAKEN BEFORE A VISA WILL BE ISSUED.
THIS PROCEDURE MAY BE ENCOUNTERED IN CONSULAR POSTS THAT REPORT HIGH LEVELS OF VISA FRAUD, POSTS
IN SOME COUNTRIES THAT ARE HYPER-VIGILANT CONCERNING SECURITY MATTERS OR BECAUSE SOME
INFORMATION ABOUT A VISA APPLICANT, IN THE OPINION OF A CONSULAR OFFICER, MERITS FURTHER BACKGROUND
CHECKS. ONCE ADMINISTRATIVE PROCESSING BEGINS, CONSULATES WILL NOT DISCUSS THE PROGRESS OF A VISA
APPLICATION. APPLICANTS ARE RELEGATED TO INDETERMINATE WAITING FOR A DECISION ON A VISA APPLICATION.
SUCH A DECISION MAY TAKE YEARS TO OBTAIN.

DECISIONS BY CONSULS ARE DISCRETIONARY AND UNREVIEWABLE. USCIS AND DOS REPORT EFFORTS TO
COMMUNICATE MORE EFFICIENTLY REGARDING THEIR RESPECTIVE ROLES IN DETERMINING THE ELIGIBILITY OF EB-5
INVESTORS FOR IMMIGRANT VISAS. THERE CANNOT BE ANY ASSURANCE THAT IMPROVED COMMUNICATIONS WILL
OCCUR GENERALLY OR WITH RESPECT TO A PARTICULAR INVESTOR OR THE INVESTOR'S SPOUSE OR MINOR
CHILDREN. NEITHER MAY IT BE ASSURED THAT IMPROVED COMMUNICATIONS WILL RESULT IN THE ISSUANCE OF A
VISA FACTORS EXTRANEOUS TO THE EB-5 PROJECT OR THE RELATIONSHIP OF THE INVESTOR TO THE PROJECT THAT
A CONSUL MAY, WITH UNREVIEWABLE DISCRETION, ELECT TO CONSIDER COULD RESULT IN THE DENIAL OF A VISA.
INVESTORS ARE ADVISED TO SEEK COMPETENT IMMIGRATION COUNSEL ON MATTERS OF CONSULAR PROCESSING.

ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR PROCESSING

ADMISSION TO THE UNITED STATES AS A VISITOR OR IN MOST OTHER NON-IMMIGRANT STATUSES IS PREDICATED
UPON THE INTENT TO DEPART THE COUNTRY AT THE END OF THE PERIOD OF ADMISSION. EXPERIENCED EB-5 LEGAL
PRACTITIONERS CAUTION THAT NON-IMMIGRANT INTENT MAY BE DIFFICULT TO ESTABLISH ONCE AN INVESTOR HAS
PAID FUNDS INTO AN EB-5 PROJECT OR FILES AN 1-526, AS THE SOLE PURPOSE OF THIS INVESTMENT AND PETITION IS
TO ESTABLISH THAT THE INVESTOR QUALIFIES TO BECOME A LAWFUL PERMANENT RESIDENCE. THE DIFFICULTY OF
MAINTAINING NON-IMMIGRANT INTENT IS MADE MORE DIFFICULT UPON COMMENCING CONSULAR PROCESSING,
WHICH IS CONSIDERED BY USDOS TO BE A CLEAR REQUEST FOR LAWFUL PERMANENT RESIDENCE AS SOON AS
PROCESSING TIMES PERMIT. INVESTORS SHOULD CONSULT NTH COMPETENT COUNSEL TO EVALUATE THE RISKS
ASSOCIATED WITH SEEKING TEMPORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT TO
MAKING THE INVESTMENT OR FILING AN 1-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA DESPITE BEST
EFFORTS, AN INSPECTOR MAY DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT
IN FORMAL EXCLUSION FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD
OF YEARS.

ADJUSTMENT OF STATUS

FURTHER TO THIS TOPIC, PLEASE SEE IMMIGRATION MATTERS, ADJUSTMENT OF STATUS, PAGE 26

MAKING THE INVESTMENT, FILING THE 1,526 OR APPLYING FOR AIDS WITHIN THE 60 DAY PERIOD BEFORE APPLYING
FOR ADS MAY BE VIEWED BY USCIS AS EVIDENCE OF IMMIGRANT INTENT AND MAY RESULT IN THE DENIAL OF ADS. IN
SUCH AN EVENT, THE INVESTOR WILL BE REQUIRED TO DEPART THE U.S. AND WILL NEED TO SEEK AN IMMIGRANT
VISA THROUGH CONSULAR PROCESSING. IN THIS PROCESS, EXPERIENCED IMMIGRATION COUNSEL BELIEVE THAT
USDOS (THROUGH ITS CONSULATES) MAY REQUIRE THE INVESTOR TO SEEK A WAIVER OF EXCLUSION (FOR WHICH
THE APPLICANT MUST ESTABLISH ELIGIBILITY) FOR HAVING MISREPRESENTED THE PURPOSE OF ENTRY UPON THE
ADMISSION AS A NON-IMMIGRANT. WAIVERS ARE GRANTED IN THE UNREVIEWABLE DISCRETION OF THE USCIS AND
THE PROCESSING TIME FOR WAIVER APPLICATIONS IS FREQUENTLY SIGNIFICANT.

THERE MAY BE ADDITIONAL REASONS WHY AN ALIEN MAY NOT ADJUST STATUS, WHICH IS A BENEFIT GRANTED IN THE
DISCRETION OF USCIS. THERE IS NO APPEAL FROM A DENIAL OF AOS, THE ONLY RELIEF AVAILABLE IS A REQUEST TO
RE-OPEN OR RE-CONSIDER THE ADS APPLICATION. INVESTORS SHOULD CONSULT WITH IMMIGRATION COUNSEL TO
DETERMINE IF THEY, THEIR SPOUSE AND THEIR CHILDREN ARE ELIGIBLE FOR AOS OR IF PURSUIT OF AOS WOULD BE
PRUDENT.
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NEAR THE CONCLUSION OF AN AOS CASE, USCIS MAY SCHEDULE AN INTERVIEW FOR THE ADS APPLICANT. THE

INTERVIEW MAY BE WAIVED BY USCIS, BUT THE WAIVER SHOULD NOT BE EXPECTED. EXPERIENCED IMMIGRATION

LAW PRACTITIONERS BELIEVE THAT USCIS USES PROFILING INFORMATION TO DETERMINE WHO WILL BE

INTERVIEWED AND IT ALSO INTERVIEWS SOME AOS APPLICANTS TO MAINTAIN THE INTEGRITY OF ITS SCREENING

PROCESS. THERE- IS NO FORMAL PROCESS TO REQUEST THE WAIVER OF AN INTERVIEW. INVESTORS SHOULD

CONSULT WITH EXPERIENCED IMMIGRATION COUNSEL ON ALL MATTERS CONCERNING ADJUSTMENT OF STATUS.

REMOVAL OF CONDITIONS

Fralher to this topic, please see lmu*ataon MaUers, Removal of CondBEons, Pegs 27

IN THE HISTORY OF THE E13-5 PROGRAM, INS (NOW USCIS) MODIFIED THE 
REQUIREMENTS FOR REMOVAL OF

CONDITIONS AFTER THE TIME THAT SOME INVESTORS WERE GRANTED CLPR. AS A RESULT OF THIS ACTION, SOME OF

THOSE INVESTORS WERE UNABLE TO COMPLY WITH THE NEW REQUIREMENTS, 
CREATING THE POSSIBILITY THAT

THEY WOULD BE REMOVED FROM THE UNITED STATES. SOME OF THESE INVESTORS 
CONTESTED THE CHANGE IN

RULES AFTER THEIR INVESTMENTS WERE MADE. THEIR POSITION WAS SUPPORTED IN 
LITIGATION THAT RESULTED IN

INS BEING ORDERED TO RECONSIDER THEIR APPLICATIONS TO REMOVE 
CONDITIONS BY APPLYING THE ORIGINAL

RULES.
THERE IS AN INCREASED INTEREST BY USCIS IN EXAMINING ALL ASPECTS OF EB-5 

PROJECT AND INVESTOR PETITION

COMPLIANCE DURING THE REMOVAL OF CONDITIONS PROCESS. INVESTORS 
SHOULD SEEK GUIDANCE FROM

EXPERIENCED EB-5 COUNSEL CONCERNING ALL ASPECTS OF THE REMOVAL 
CONDITIONS PROCESS AND THE EFFECT

OF POSSIBLE USCIS ACTIONS ON THE INVESTOR AND THE INVESTOR'S SPOUSE 
AND QUALIFYING CHILDREN.

FAMILY RELATIONSHIPS

SPOUSES OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN 
INVESTOR WHO HAS BEEN GRANTED

CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT THE INVESTOR 
AND THE SPOUSE WERE

MARRIED AT THE TIME OF THE INVESTOR'S ACQUISITION OF CLPR. IF THE 
RELATIONSHIP IS ONE IN COMMON

LAW, THE 'SPOUSE- OF THE INVESTOR MAY NOT ACQUIRE LAWFUL 
PERMANENT RESIDENT STATUS ON

ACCOUNT OF THE RELATIONSHIP. NOT ALL VALID MARRIAGES WILL BE 
RECOGNIZED FOR PURPOSES OF U.S.

IMMIGRATION. INVESTORS SHOULD CONSULT COMPETENT IMMIGRATION COUNSEL 
REGARDING THE ELIGIBILITY

OF THEIR SPOUSE FOR IMMIGRATION BENEFITS.

2. CERTAIN CHILDREN OR STEP-CHILDREN OF THE INVESTOR MAY ACCOMPANY OR 
FOLLOW TO JOIN AN INVESTOR

WHO HAS BEEN GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE 
PROVIDED THAT THE INVESTOR CAN

ESTABLISH PARENTAGE OR STEP-PARENTAGE AT THE TIME OF THE INVESTOR'S FIRST 
ADMISSION TO THE UNITED

STATES AS A CONDITIONAL LAWFUL PERMANENT RESIDENT OR 
ADJUSTMENT OF STATUS TO LAWFUL PERMANENT

RESIDENCE. FAILURE TO COMPLY WITH ALL APPLICABLE REQUIREMENTS MAY 
RESULT IN THE SEPARATION OF A

CHILD FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR 
PROTRACTED PERIODS, IN SOME INSTANCES

FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES ARE 
ATTEMPTED IN AN EFFORT TO REUNITE THE FAMILY.

U.S. LAW EXCLUDES SOME STEP-CHILDREN AND ADOPTED CHILDREN 
FROM ELIGIBILITY FOR IMMIGRATION

BENEFITS. INVESTORS SHOULD CONSULT COMPETENT IMMIGRATION COUNSEL 
REGARDING THE ELIGIBILITY OF

THEIR CHILDREN FOR IMMIGRATION BENEFITS.

3. A 'CHILD° IS SOMEONE UNDER THE AGE OF 21 YEARS WHO IS 
UNMARRIED. IF A CHILD BECOMES AGE 21 OR

MARRIES BEFORE BEING ADMITTED TO THE U.S. AS A LAWFUL PERMANENT RESIDENT 
OR ADJUSTING TO LAWFUL

PERMANENT RESIDENT STATUS, THE FORMER CHILD, NOW DEEMED A SON OR 
DAUGHTER, MAY NOT BE ELIGIBLE

TO ACCOMPANY OR FOLLOW TO JOIN THE INVESTOR. IN SOME 
CIRCUMSTANCES, THE CHILD STATUS PROTECTION

ACT MAY ASSIST A SON OR DAUGHTER TO QUALIFY AS A CHILD BY 
REDUCING THE DEEMED AGE OF THE SON OR

DAUGHTER TO LESS THAN 21 YEARS. FAILURE TO MEET THE REQUIREMENTS OF THE CHILD 
STATUS PROTECTION

ACT MAY RESULT IN THE SEPARATION OF A SON OR DAUGHTER FROM THE 
INVESTOR OR THE INVESTOR'S SPOUSE

FOR PROTRACTED PERIODS, IN SOME INSTANCES FOR YEARS, WHILE OTHER 
IMMIGRATION OPPORTUNITIES ARE

ATTEMPTED IN AN EFFORT TO REUNITE THE FAMILY.

4. UNDER SOME CIRCUMSTANCES A CHILD WHO BECOMES 21 YEARS OF AGE OR 
MARRIES WHILE HOLDING

CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, OR THE SPOUSE OF THE 
INVESTOR WHO IS

DIVORCED FROM THE INVESTOR WHILE HOLDING CONDITIONAL LAWFUL PERMANENT 
RESIDENT STATUS, MAY

BE ELIGIBLE TO REMOVE CONDITIONS BY BEING INCLUDED IN THE INVESTOR'S 
1-1329 PETITION OR FILING A
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SEPARATE 1-829 PETITION. FAILURE TO MEET QUALIFYING CONDITIONS, WHICH MAY NOT BE WITHIN THE
CHILDS OR DIVORCED SPOUSE'S CONTROL, AND, ABOUT WHICH THE LAW AND REGULATIONS DO NOT PROVIDE
CLEAR GUIDANCE, WILL RESULT IN THE CHILD OR DIVORCED SPOUSE BEING PLACED IN REMOVAL
PROCEEDINGS AND MAY REQUIRE THE CHILD OR DIVORCED SPOUSE TO DEPART THE UNITED STATES.

5. UPON THE DEATH OF AN INVESTOR HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, A SPOUSE
AND QUALIFYING CHILDREN OF THE INVESTOR ALSO HOLDING SUCH STATUS ARE ENTITLED TO SEEK REMOVAL OF
CONDITIONS BY SUBMISSION OF THE SAME EVIDENCE DEMONSTRATING COMPLIANCE WITH REQUIRED CRITERIA
THAT USCIS REQUIRES OF AN INVESTOR SEEKING TO REMOVE CONDITIONS. FAILURE OF EACH MEMBER OF THE
FAMILY TO ESTABLISH THESE CRITERIA WILL RESULT IN THE DENIAL OF THE APPLICATION TO REMOVE
CONDITIONS, PLACEMENT OF THE FAMILY MEMBERS IN REMOVAL PROCEEDINGS AND THEIR MANDATED
DEPARTURE FROM THE UNITED STATES.

6. IT IS UNCLEAR UNDER USCIS PROCEDURES IF A CHILD WHO BECOMES A SON OR DAUGHTER BEFORE THE DEATH
OF THE INVESTOR IS ENTITLED TO SEEK REMOVAL OF CONDITIONS. USCIS REGULATIONS ARE SILENT ON THIS
MATTER, IF USCIS DOES NOT EXTEND THIS BENEFIT, SUCH A SON OR DAUGHTER WILL BE DENIED AN
APPLICATION TO REMOVE CONDITIONS AND WILL BE PLACED IN REMOVAL PROCEEDINGS AND MAY BE MANDATED TO
DEPART THE UNITED STATES.

END OF SECTION 1
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IMPORTANT NOTICE

FORWARD LOOKING STATEMENTS: ANY STATEMENTS THAT EXPRESS OR INVOLVE DISCUSSIONS WITH RESPECT TO
PREDICTIONS, GOALS, EXPECTATIONS, BELIEFS, PLANS, PROJECTIONS, OBJECTIVES, ASSUMPTIONS OR FUTURE
EVENTS OR PERFORMANCE ARE NOT STATEMENTS OF HISTORICAL FACT AND MAY BE "FORWARD LOOKING
STATEMENTS. "FORWARD LOOKING STATEMENTS ARE BASED ON EXPECTATIONS, ESTIMATES AND PROJECTIONS AT
THE TIME THE STATEMENTS ARE MADE THAT INVOLVE A NUMBER OF RISKS AND UNCERTAINTIES WHICH COULD CAUSE
ACTUAL RESULTS OR EVENTS TO DIFFER MATERIALLY FROM THOSE PRESENTLY ANTICIPATED.

THIS BUSINESS PLAN CONTAINS FORWARD-LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG
OTHER THINGS, THE HOTEL AND SKI RESORT AND ANCILLARY PROJECTS DEVELOPMENT AND STRATEGY, PROJECTED
CONSTRUCTION TIMES, EXPANSION STRATEGY, DEVELOPMENT OF SERVICES, USE OF PROCEEDS, PROJECTED
REVENUE AND CAPITAL EXPENDITURES, OPERATING COSTS, LIQUIDITY, JOB CREATION, ECONOMIC MODELING,
DEVELOPMENT OF ADDITIONAL REVENUE SOURCES, DEVELOPMENT AND MAINTENANCE OF PROFITABLE MARKETING
AND MANAGEMENT AND MAINTENANCE ALLIANCES, ABILITY TO DEVELOP "RESORT' IDENTIFICATION AND NATIONAL AND
INTERNATIONAL EXPANSION, AND GENERAL PARTNER'S STATEMENTS OF EXPERIENCE AND EXPECTATIONS. NO
ASSURANCE CAN BE MADE NOR IS ANY ASSURANCE GIVEN IN ANY FORM IMPLIED OR OTHERWISE THAT THESE
FORECASTS WILL PROVE ACCURATE NEITHER THE GENERAL PARTNER NOR THE LIMITED PARTNERSHIP HAS ANY
OBLIGATION TO REVISE OR UPDATE ANY FORWARD LOOKING STATEMENT FOR ANY REASON.

THESE STATEMENTS MAY BE ALSO FOUND IN THE SECTIONS OF THE JAY PEAK PENTHOUSE SUITES LP OFFERING
MEMORANDUM ENTITLED "SUMMARY OF OFFERING," "RISK FACTORS," "USE OF PROCEEDS," -THE PARTNERSHIP'S
BUSINESS PLAN' AND IN THE OFFERING MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER MATERIALLY
FROM THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT OF VARIOUS
FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS' WITHIN THE OFFERING MEMORANDUM,
PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THESE RISKS, IN ADDITION TO OTHER INFORMATION
CONTAINED WITHIN THE OFFERING MEMORANDUM BEFORE DECIDING WHETHER TO INVEST IN THE PARTNERSHIP.
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Section 21 Penthouse Suites Business Plan

JAY PEAK PENTHOUSE SUITES LP. EXECUTIVE SUMMARY

THE PARTNERSHIP AND ITS BUSINESS;

SUMMARY OF PRINCIPAL OBJECTIVES AND ACTIVITIES INCLUDING FINANCIAL REPORTS AND SUPPORTING SCHEDULES

IMPORTANT NOTICE: SEE OFFERING MEMORANDUM: RISK FACTORS'FORWARD LOOKING STATEMENTS'.

THE PROJECT: BRIEF OVERVIEW

56 UNIT ALL-SUITE PENTHOUSE HOTEL FLOOR; MOUNTAIN LEARNING CENTER, OFFERING SKI AND SNOW SPORTS
TUITION, MOUNTAIN BIKING, ZIP LINE, SHOOTING CLAYS, ECO TOURS AND NATURE CENTER, AND MOUNTAIN CAFE BAR
BISTRO, ALL LOCATED IN JAY PEAK RESORT, JAY, VERMONT, A TARGETED EMPLOYMENT AREA WITHIN THE STATE OF
VERMONT AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT USICS DESIGNATED REGIONAL CENTER

THE STATE OF VERMONT - A USCIS DESIGNATED REGIONAL CENTER

JAY PEAK PENTHOUSE PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE REQUIREMENTS OF THE
GE-5 PROGRAM [8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT (THE "ACT')]
AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE 'PROJECT-) TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED
STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY MEMBERS.

FURTHER TO THE UTILIZATION OF THE EB•5, ALIEN ENTREPRENEUR PROGRAM, ON OCTOBER 6, 2009, U.S. CITIZENSHIP
AND IMMIGRATION SERVICE (USCIS) WROTE AS FOLLOWS TO THE STATE OF VERMONT, AGENCY OF COMMERCE AND
COMMUNITY DEVELOPMENT (VACCD) TO AUTHORIZE EXPANDED ACTIVITIES WITHIN THE PREVIOUSLY APPROVED
VERMONT REGIONAL CENTER:

"PURSUANT TO SECTION 610 OF THE APPROPRIATIONS ACT OF 1993, ON JUNE 26, 1997, THE VACCD REGIONAL
CENTER, WAS APPROVED AND DESIGNATED AS A REGIONAL CENTER TO PARTICIPATE IN THE IMMIGRANT INVESTOR
PILOT PROGRAM. ON JUNE 11TH 2007, THE DESIGNATION WAS REAFFIRMED. IN A WRITTEN REQUEST DATED
AUGUST 17, 2009, VACCD REGIONAL CENTER SOUGHT TO AMEND ITS INITIAL REGIONAL CENTER DESIGNATION,
TO EXPAND THE TYPES OF APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS AS FOLLOWS

1. TO ADD MANUFACTURING, PROFESSIONAL SERVICES, EDUCATION, INFORMATION AND LENDING INSTITUTIONS
TO THEIR CURRENT LIST OF APPROVED INDUSTRIES.

2. TO ADD THE ECONOMIC ACTIVITIES OF DESIGN, DEVELOPMENT AND PRODUCTION OF NEW PRODUCTS;
EXPANSION OR RENOVATION OF EXISTING FACILITIES; ESTABLISHING AND EXPANDING POST SECONDARY
SCHOOLS INCLUDING BUILDING, DEVELOPMENT AND OPERATION OF THE SCHOOLS; DESIGN,
DEVELOPMENT & PUBLISHING OF SOFTWARE, BOOKS AND OTHER INFORMATION PUBLISHING ACTIVITIES.

3. TO PROVIDE DIRECT EQUITY INVESTMENTS IN OR TO THE INDUSTRY CLUSTERS AND/OR TO PROVIDE
INDIRECT INVESTMENTS TO THE INDUSTRIES THROUGH INVESTMENT IN AN ENTERPRISE WHICH IN TURN WILL
LEND THE FUNDS FOR SPECIFIC INDUSTRY RELATED PROJECT(S).

'BASED ON ITS REVIEW AND ANALYSIS OF THE REQUEST TO AMEND THE PREVIOUS VACCD REGIONAL CENTER
DESIGNATION AND PRIOR AMENDED PROPOSALS, BUSINESS PLAN, AND SUPPLEMENTARY EVIDENCE, THE U.S.
CITIZENSHIP AND IMMIGRATION SERVICES (USCIS), AMENDS THE DESIGNATION OF THE REGIONAL CENTER AS
REQUESTED TO INCORPORATE THE ABOVE 2 CHANGES. [REFERRING TO THE EXPANSION OF '...THE TYPES OF
APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS...', ABOVE]. IN ACCEPTING THE AMENDMENT, USCIS
HAS UPDATED ITS RECORDS OF YOUR REGIONAL CENTER APPROVAL, DESIGNATION, AND BUSINESS PLAN TO
ENCOMPASS THESE AMENDMENTS RELATIVE TO THE INVESTMENT FOCUS OF THE REGIONAL CENTER ...."

IN JUNE 2010 JAY PEAK PENTHOUSE SUITES L.P. EXECUTED A MEMORANDUM OF UNDERSTANDING WITH VACCD, TO
AUTHORIZE THIS PROJECT AS QUALIFYING INVESTMENT IN A COMMERCIAL ENTERPRISE SITUATED WITHIN THE
REGIONAL CENTER. THE STATE OF VERMONT MAY ASSIST INVESTORS IN AN APPROVED PROJECT THAT FOSTERS
ECONOMIC EXPANSION THROUGH GREATER REGIONAL PRODUCTIVITY, JOB CREATION OR ADDITIONAL DOMESTIC
CAPITAL INVESTMENT TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL
PERMANENT RESIDENTS.

0 2010 Rapid USA Visas, Inc. Naples, Florida USA All Rights Reserved
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Section 21 Penthouse Suites Business Plan

PROJECT SUMMARY

PENTHOUSE SUITES PROJECT IS A FURTHER PHASE OF THE JAY PEAK EB•5 EXPANSION PROJECT AND WILL COMPRISE:

ACQUIRING THE APPLICABLE DEVELOPMENT AND DECLARANT RIGHTS FROM JAY PEAK HOTEL SUITES PHASE II
LP_, A VERMONT LIMITED PARTNERSHIP, TO CONSTRUCT, FIT UP, FURNISH, OWN AND LEASE OUT AN
ADDITIONAL FLOOR THAT WILL INCLUDE A PENTHOUSE SUITES HOTEL (THE -PENTHOUSE SUITES HOTEL',
COMPRISING 55 PENTHOUSE UNITS, CONCIERGE SERVICES AND BUSINESS CENTER TO BE LOCATED ON THE
TOP FLOOR OF A BUILDING BEING CONSTRUCTED BY JAY PEAK HOTEL SUITES PHASE II LP. AT THE JAY PEAK
RESORT IN JAY, VERMONT (THE -RESORT-). THE PENTHOUSE SUITES HOTEL' WILL BE LEASED TO AND
OPERATED AS A FULL SERVICE SUITES HOTEL AND CONCIERGE SERVICES BY A TENANT TO BE APPROVED BY
THE PARTNERSHIP,

• CONSTRUCTING BUILDINGS (COLLECTIVELY THE 'MOUNTAIN LEARNING CENTER BUILDINGS' ON LAND OWNED
BY THE RESORT OWNER AT THE RESORT, A MOUNTAIN BIKE AND OTHER ACTIVITIES LEARNING CENTER AND
RESTAURANT, TO BE LEASED BACK FROM THE RESORT OWNER FOR NOMINAL CONSIDERATION AND THEN
SUBLEASED TO A TENANT TO BE APPROVED BY THE PARTNERSHIP THAT WILL OPERATE ALL THE ACTIVITIES IN
AND RELATED TO THE MOUNTAIN LEARNING CENTER BUILDINGS.

• MOUNTAIN LEARNING CENTER WILL BE USED IN WINTER AS SKI AND SNOWBOARD LEARNING FACILITY, WITH
NIGHTIME USE FOR SNOWTUBING AND SLEDDING. IN NON WINTER THIS FACILITY BECOMES A NATURE CENTER
WHICH MAY INCLUDE ACTIVITIES SUCH AS MOUNTAIN BIKING, ZIPLINE BASE, SPORTING CLAYS, FLY FISHING,
AND FEATURING PROGRAMS FOR NATURE APPRECIATION, GIRDING, WILDLIFE PHOTOGRAPHY, AND ECO TOURS.
THE LEARNING CENTER WILL ALSO INCLUDE A MOUNTAINSIDE CAFE BAR AND RESTAURANT WITH EXTENSIVE
SUNDECKS.

INVESTMENT INTO PROJECT

THE PENTHOUSE SUITES PROJECT IS OPEN BOTH TO US INVESTORS, AND FOREIGN INVESTORS, WITH EACH FOREIGN
INVESTOR SEEKING CLASSIFICATION AS AN 'ALIEN ENTREPRENEUR' AS REQUIRED BY LAW TO CURRENTLY INVEST
$500,000 USD TO THE PROJECT. THE PROJECT WILL REQUIRE INVESTMENT AMOUNTING TO $32.5 MILLION OF
DEVELOPMENT COSTS TO BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WHICH WILL BE SUPPLEMENTED
WITH THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE OF $5 MILLION PROVIDED BY THE RESORT OWNER,
RAISING THE ESTIMATED OVERALL DEVELOPMENT COSTS TO $37,500,000 (SEE SUMMARY OF OFFERING; PROJECT
SUMMARY).

THE ARCHITECTURAL PLANS ARE IN THE COURSE OF PREPARATION AND SOME BUILDING PERMITS ARE ALREADY
APPLIED FOR. UPON APPROVAL AND AFTER ISSUANCE OF ALL PERMITS, BUILDING WORK WILL COMMENCE ON THE NEW
PENTHOUSE SUITES IN JANUARY 2011, AND IT IS ANTICIPATED THAT THE ANCILLARY PROJECTS WILL COMMENCE IN MID
2011. THIS WILL CONSUME MOST OF THE CASH INVESTED INTO THE PARTNERSHIP OVER A 12 MONTH PERIOD. BOTH THE
PENTHOUSE SUITES AND THE ANCILLARY PROJECTS ARE PROJECTED TO OPEN IN 2012.

THE INVESTMENT WILL PROVIDE THE INVESTOR WITH A MONTHLY INCOME FROM LEASE RENTAL PAYMENTS
PROJECTED TO PROVIDE AN ANNUAL AVERAGE RETURN TO INVESTORS OF 5.00% OR MORE OVER A FIVE YEAR PERIOD.

BY CREATING THIS PENTHOUSE SUITES HOTEL AND THE ANCILLARY PROJECTS, AND AIDING THE FURTHER EXPANSION
AND TRANSITION OF JAY PEAK INTO AN "ALL SEASONS RESORT; JAY PEAK PENTHOUSE SUITES L.P. WILL STIMULATE
ECONOMIC DEVELOPMENT AND CREATE MANY NEW PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAK
REGION, AND WITHIN THE STATE OF VERMONT REGIONAL CENTER.

0 2010,Rapid USA %Asas,,lnc: Naples;^ Florida^USA AII,RIghIs Resemd
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Section 21 Penthouse Suftes Bushess Plan

SOURCE AND APPLICATION OF FUNDS .

THE TABLE BELOW DEPICTS THE TOTAL FUNDS INTO THE PROJECT AND THE SOURCE OF FUNDS. INVESTORS ARE
BEING OFFERED THE OPPORTUNITY TO PURCHASE LIMITED PARTNERSHIP INTERESTS. THE CAPITAL CONTRIBUTION OF
EACH LIMITED PARTNER TO THE PROJECT SHALL BE A MINIMUM OF $500,000 IN CASH, WHICH SHALL BE APPLIED TO THE
PROJECT AS INVESTOR FUNDS. THE LIMITED PARTNER SHALL NOT BE OBLIGATED TO MAKE ANY ADDITIONAL CAPITAL
CONTRIBUTIONS TO THE PARTNERSHIP. THE TOTAL OF INVESTMENT FUNDS TO BE RECEIVED FROM LIMITED PARTNERS
IS $32,5W,000. ADDITIONALLY JAY PEAK INC. WILL CONTRIBUTE IN CASH, ASSETS AND SERVICES A TOTAL VALUE OF
$5,000,000 AND THE USE OF THESE FUNDS IS DETAILED IN THE TABLE AND RELATED NOTES DETAILED BELOW.

INTENTIONALLY LEFT BLANK
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MARKET REVIEW

WITH: JAY PEAK'S DEVELOPMENTAL PHILOSOPHY CORNERSTONED ON AN ENVIRONMENTAL FRAMEWORK; FUTURE
MARKET` DEVELOPMENT .WILL BE ENHANCED AS JAY'S' POSITIONING AND ,PHYS[CAL CHARACTERISTIGS' PROVIDE
SUBSTANTIAL ADVANTAGES OVER OLDT_}Z LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WLL
CONTINUE TO FOCUS ON SKIIING AND THE SKI VACATION PRODUCT, FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND
INDIVIDUAL AND COUPLES BUSINESS WILL PROVIDETHE FRAMEVVCRK FOR WINTER BUSINESS DEVELOPMENT.

ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE
THREE, FIVE, AND SEVEN-DAY SIC WEEK EXPERIENCE WILL BE THE
PRIMARY FOCUS, OF THE RESORT'S WNTER MARKETING EFFORTS.

I THE RESORT'S MARKETS FOR WINTER ACTIIATY AND HOTEL
UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND
THE MIp:ATLANTIC SPITES OF THE UNITED STATES. FURTHER
,DESTINATION MARKETS SUCH AS THE MID-SOUTH AND FLORIDA ARE
VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON,

n h: VERMONT AIRPORT AND: THE PIERRE ELLICT TRUDEAU (DORVAL)
AIRPORT SERVING MQNTREAL,,QUEBEC, CANADA. SUMMER BUSINESS
DEVELOPMENT WILL, LARGELY FOCUS ON FAMILY VACATIONS
INVOLVING ACTIVE, OUTDOOR AND ENVIRONMENTALLY BALANCEDIr" 

f EXPERIENCES. WITH SUCH 'A UNIQUE AND UN§FioILED SET"fING; JAY
PEAK CAN PROVIDE IT'S VACATIONING PUBLIC AN OPPORTUNITY TO.

w HIKE, BIK= FISH, SAIL AND SIGHTSEE IN OR NEAR THE RESORT IN A"
SETTING THAT' IS: TRULY UNDEVELOPED. NATLiRE TRAILS ALONG
PRISTINE MOUNTAIN STREAMS WILL PROVIDE THE MOST NATURAL OF
SETTINGS FOR FAMILY OUTINGS. GOLF AND POTHER TYAICAL

SenatorLeehyattendso#6cialopening RECREATION ENJOYED -IN SUMMER WILLALSO BE ON THE RESORT
tceArena PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO

PROGRAM DESIGN WILL EMIT AN ENVIRONMENTAL SENSITIVITY THAT
WILL, ONCE AGAIN. DIFFERENTIATE JAY PEAK-FROM OTHER, RESORTS
THAT HAVE LARGELY BEEN BtlllLtON A LEoACY OF RAPID°EXPANSION

IN'THe f97Q S AND "1 JBQSS

ALTHOUGH JAY :PEAK ALREADY HAS A VERY SUCCESSFUL SKI RESORT, MANY TIMES, EVEN IN PEAK SEASON, POOR

WEATHER WILL RESULT IN TRIPS, VACATIONS AND MEET3NGS BEING CANCELLED. THE RESORT SOUGHT
OPPORTUNITtES THAT WOULD' HELP EXPAND INTO A YEAR-ROUND DESTINATION, INSULATE THE RESORT FROM THE
_IMPACT OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-ROUND REVENUES, YET ALLOW THE

FREEDOM TO THE RESORT TO cbNTINUE TO DO wHAT IT HAS"D6NE
SO WELL FOR THE LAST 50, YEARS. WITH THE COMPLETION OF THE
ONGOING PHASE It DEVELOPMENT, JAY PEAK RESORT W ILL TRULY BE
A 'DESTINATION RESORT" WITH A 12 MONTH VENUE. WITH THE
ONGOING DEVELOPMENT OF PHASE 11, T14E NEW ANCILLARY
FACILITIES SUCH AS THE INDOOR:WATER PART 'ICEARENA. SPA, AND
CONVENTION CENTER WILL HELP FILL ROOMS COST WEEKENDS.ALL
YEAR LONG AND SCHOOL BREAK PERIODS DARING THE YEAR.
HOTELSIRESORTS WITH AN INDOOR WATER PARK ARE REPORTEDLYEDLY
ABLE TO EXTEND THEIR PEAK SEASON

Vull O) DAY5 OR MORE THE ICE AREA 
jj}}I ~ltAti CiA008E CORR' AN[ IN Ar T IS

PRORTED THAT THE WOO- O 'WATER PARK, 9PA, I~OWLMION



Section 21 Penthouse Suites Business Plan

AND CONVENTION DESTINATION THAT PROVIDES LUXURY AND BUSINESS SPECIFIC ACCOMMODATION FOR THOSE
ATTENDEES.

THE PROJECT: BUSINESS STRUCTURE

THE FLOW CHART DEPICTED BELOW ILLUSTRATES THE BUSINESS STRUCTURE AND ACTIVITIES OF THE PARTNERSHIP:

THE PARTNERSHIP WILL RECEIVE INVESTOR FUNDS TO CONSTRUCT, FIT UP, FURNISH, OWN AND LEASE OUT AN
ADDITIONAL FLOOR THAT BEING A PENTHOUSE SUITES HOTEL, TO BE LOCATED ON THE TOP FLOOR OF A BUILDING
BEING CONSTRUCTED BY JAY PEAK HOTEL SUITES PHASE II L.P.

THE PENTHOUSE SUITES HOTEL WILL BE LEASED TO AN APPROVED TENANT AND OPERATED AS A FULL SERVICE HOTEL
BY THE TENANT WHO MUST BE APPROVED BY THE PARTNERSHIP AND FURTHER COMPLY WITH THE SPECIAL TERMS OF
THE LEASE WHICH WILL REQUIRE THE TENANT TO PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO
REVENUES, AND EMPLOYMENT TO THE PARTNERSHIP. (SEE DRAFT LEASE: SECTION 5; EXHIBIT *0')

IN ADDITION THE PARTNERSHIP WILL CONSTRUCT, FIT UP AND FURNISH IN ONE OR MORE BUILDINGS (COLLECTIVELY
THE 'MOUNTAIN LEARNING CENTER BUILDINGS? ON LAND OWNED BY THE RESORT OWNER AT THE RESORT A
MOUNTAIN BIKE AND OTHER ACTIVITIES LEARNING CENTER AND RESTAURANT, TO BE LEASED BACK FROM THE RESORT
OWNER FOR NOMINAL CONSIDERATION. THE FACILITY WILL BE SUBLEASED TO A TENANT TO BE APPROVED BY THE
PARTNERSHIP THAT WILL OPERATE ALL THE ACTIVITIES IN AND RELATED TO THE MOUNTAIN LEARNING CENTER
BUILDINGS PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO REVENUES, AND EMPLOYMENT TO THE
PARTNERSHIP. (SEE DRAFT LEASE: SECTION 5; EXHIBIT "Fq

INTENTIONALLY LEFT BLANK
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Seclion 21 Penthouse Suites Business Plan

THE FINANCIAL TRANSACTION

INVESTMENT FUNDS AND VALUE TOTALING $37,500,000 ARE ESTIMATED AS REQUIRED TO COMPLETE THE PROJECT,
INVESTORS PROVIDING UP TO $32,500,000 PURSUANT TO THE OFFERING MEMORANDUM AND JAY PEAK INC. $5,000,000.

THE DEVELOPMENT STAGE OF THE PROJECT IS ANTICIPATED TO TAKE APPROXIMATELY 12 MONTHS, WITH
CONSTRUCTION COMMENCING IN JANUARY 2011, AND THE PROJECT TO OPEN AND THE APPROVED OPERATORS
COMMENCE BUSINESS OPERATIONS IN EARLY 2012. (SUBJECT TO NO UNFORESEEN DELAYS OR INCLEMENT WEATHER
FACTORS DURING THE EXTERIOR STRUCTURES BUILD PHASE)I.

(SEE CHART: RIMS II INPUT DATA: SUMMARY OF BUILD PHASES AND JOB CREATION POINTS)

THE REVENUES TO THE PARTNERSHIP WILL BE FROM RENTAL INCOME DERIVED FROM THE LEASES TO APPROVED
TENANTS FOR THE THREE FACILITIES, NAMELY THE PENTHOUSE SUITES, THE MOUNTAIN LEARNING CENTER, AND THE
MOUNTAIN CAFE

A TEN YEAR SUMMARY OF PARTNERSHIP INCOME AND MANAGEMENT COSTS IS SHOWN ON THE TABLE BELOW.

A SUMMARY OF PROJECTED BUSINESS OPERATIONS FOR EACH ACTIVITY DETAILING INCOME GENERATED AND VISITOR
SPENDING GENERATED BY THE PROJECT IS SHOWN ELSEWHERE IN THE BUSINESS PLAN.

INTENTIONALLY LEFT BLANK
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Section 21 Penthouse Suites Business Plan

HIGHLIGHTS

• TOTAL CONSTRUCTION SQUARE FOOTAGE (EST.) HOTEL SUITES 46,000 SO FT.; ANCILLARY PROJECTS;
MOUNTAIN LEARNING CENTER BUILDING(S) PROVIDING OPERATIONS BASE FOR ALL ACTIVITIES 8,000 SO. FT
APPROX. ACTIVITIES AREAS, CONSTRUCTION OF FACILITIES AND INFRASTRUCTURE BUILT BY JAY PEAK, INC.
WILL COVER EXTENSIVE AREAS OF MOUNTAINSIDE WITHIN THE JAY PEAK RESORT.

• TOTAL PROJECT COST $37,500,000, FROM EB•5 INVESTORS: $32,500,000; FROM JAY PEAK INC.: $5,000,000

• CONSTRUCTION TO COMMENCE JANUARY 2011, ESTIMATED COMPLETION DECEMBER 2011, OPENING EARLY
2012.

• PROJECTED OPERATOR REVENUES ON COMPLETION OF PROJECT: YR 1 $11,822,650 YR 5: $13,682,313 YR. 10;
$15,004,581

• PROJECTED TOTAL VISITOR SPENDING JAY PEAK RESORT COMPLETION PROJECT: YR 1 $29,372,904 YR 5
$33,953,101 YR. 10; $37,470,508

INTENTIONALLY LEFT BLANK
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Section 21 Penthouse Suites Business PIBn

HIGHLIGHTS

TABLE 1: PENTHOUSE SUITES INCOME STATEMENT:

• TOTAL HOTEL REVENUES: ACCOMMODATION AND PHONE ONLY: YR 1 $4,985,990, YR $5,712,312 YR10. $6,313,352

• TOTAL RENTAL PAYMENT ($'s) TO JAY PEAK PENTHOUSE SUITES L.P.

RENTS DETAIL YEAR 1 YEAR 2 YEAR 5 YEAR 10
BASE RENT 1,095,744 1,117,659 1,186,069 1,309,518
PERCENT RENT 195,256 210,876 223,784 247,075
TOTALS 1,291,010 1,328,535 1,409,853 1,556,591

• BASE RENT IS CALCULATED ON THE ADJUSTED BASIS OF 4% OF CAPITAL COST OF FACILITY, AND INCREASES BY
UP TO 2% PER ANNUM BASED UPON CPI.

• THE PERCENTAGE RENT IS ADDITIONAL RENT AMOUNT PAYABLE TO THE PARTNERSHIP BASED UPON ANNUAL
REVENUES OF FACILITY, CALCULATED AS; HOTEL: 4 %, MOUNTAIN LEARNING CENTER 4 %, CAFL- 5%.

• ANNUAL HOTEL GROSS REVEUES ARE CALCULATED BASED UPON DATA EXTRACTED FROM THE HOTEL
ASSUMPTIONS TABLE EXHIBITED BELOW.

• EMPLOYEE AVERAGE WAGE IS BASED UPON AN AVERAGE WAGE RATE OF $11 PER HOUR, 35 HOUR WEEK, PLUS
EMPLOYER CONTRIBUTIONS AND BENEFITS.

• EXPENSES FIXED AND VARIABLE ARE BASED UPON ACTUAL HISTORIC DATA FROM JAY PEAK HOTEL
OPERATIONS OVER THE PAST 10 YEARS.

• VISITOR NUMBERS AND OCCUPANCY AT THE HOTEL SUITES ARE CALCULATED IN DEPTH IN THE HOTEL
ASSUMPTION TABLE SHOWN BELOW, AND INCLUDES AN ANALYSIS BASED UPON SEASONAL OCCUPANCY, ROOM
RATES AND ADR (AVERAGE DAILY RATE).

TABLE 2: ADDITIONAL SPENDING AT JAY PEAK RESORT FROM OCCUPANTS OF PENTHOUSE
SUITES

JAY PEAK RESORT IS A DESTINATION RESORT WITH MANY RESTAURANTS AND FOOD FACILITIES: THE ADDITIONAL
SPENDING IS BASED UPON THE OCCUPANCY/VISITOR NUMBERS EXTRACTED FROM THE HOTEL ASSUMPTIONS TABLE.

MEALS:

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR BREAKFASTS, MORNING COFFEES, LUNCH AND DINNER,
APPLYING AVERAGE COSTS PER MEAL TYPE CHARGED BY JAY PEAK RESORT.

JAY PEAK RESORT ALSO OFFERS A WIDE RANGE OF RECREATIONAL ACTIVITIES WITH SKIING. INDOOR WATER PARK,
INDOOR ICE ARENA, CHAMPIONSHIP GOLFING SHOPPING, SPA, FUNCTIONS AND CONFERENCES: THE ADDITIONAL
SPENDING IS BASED UPON THE OCCUPANCYNISITOR NUMBER S EXTRACTED FROM THE HOTEL ASSUMPTION TABLE:

RECREATION:

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR THE USE OF THE ABOVE RECREATIONAL ACTIVITY,
APPLYING AVERAGE RESORT CHARGES AND USAGE PER RECREATION TYPE AS CHARGED BY JAY PEAK RESORT TO ITS
VISITORS.

18
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Section 2 f -Peithouso Soites business i 9sn

HOTEL. MANAGEMENT

'THE 'TENANT ANDbPEkA`tOR bF TREJAY PEAK ~i(3TEL;SU1"rtsfACILji' VVILL',gEAPPkOV12b 6Y.:IAY`PEAk`GP,SERVIGESj
INC THE GENERAL PARTNER, UNDER A PROPERTY M' AN3 GEMENT AGREEMENT VVHlCH- INTER,,ALIA ~P!R0MDES,. FOR'
CCSMPENSATION TO MANAGEMENT :AGENT OF 10% D1= RENTAL RE1tEi~GES, AND REQUIRES (tENSIVE DISCL-OSURES BY
TENANT OF EIVIPLOYEEAND.REVENUEDAiA-PURSUANT 70 TERMS bF LEASE.'

THE 'MANAGEMENT AND. STAFF 500 THE HOTEL SUITES' OPERATION WJLL. Bt-' ]JW, EMPWYE.E3° HIREb"Fk M "CI E.
REGION,

THE FOLLOYVING:ARSAMONGTHEPRINCIPALOUT1ES AND SERVICESOFTHE,NEII ROTELSUITES•STAFF;

AGGOtlNrm FUNCTION
• CHE0K-3N AND CHECK>QUT SERVICES,
• SEQURITYDEP.OSITSYSTEM WRAGEMENT

-fe
59201YiRapidtl~lUtsa~.lnc; Maples; ~lod~ U91~l;lkRights Resetrteil;=

jP1 6920$-,



Section 21 Penthouse Suites Business Plan

• PAYMENT OF ACCOUNTS
• DEPOSITS OF RECEIPTS
• TAX FILING AND OTHER GOVERNMENTAL FINANCIAL REPORTING
• MARKETING AND SALES
• GROUP AND CONFERENCE BUSINESS SALES
• HOUSEKEEPING AND MAINTENANCE
• GUEST SERVICES AND CONCIERGE SERVICE

INTENTIONALLY LEFT BLANK
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P~NTHOUS;SUI7ES~. COJ~lGEPTUAt INTR10R5_AN.© A11lI 'NITlS
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5ei1621.PenlhousaS§uitesbuslt ess Plan

Ti-1T MO JNTA1IV LF KNING CENTER, AT JAY PEAK -

....:-. r. ~.r-„-... r.~r.~~•r.ir4. v►9t~~i, •-rt-raih'i r'nu 1t•G~2i~'rSI±D.K~Xc .Ic ti1r1 .SC'.6, iJf'1CT"..YS'CtJ't'~L7,~C

I'I`I~RCHANGE~ND~GUI.TURALA~7'1i/l7`IEu;, : ' . , , -.

TEN YEAR IN ©.ME 1K0J,ECii~}NS311~QUN~'AIN LEA~2NIfi~~ CENTET~

A614 HU

• MOUNTAIN: LEARNING: CENTER`BUILDING.(S) PROVIDING OPERATIONS BASE FOR ̀'ALL ACTIVITIES 8t)E30 SQ': FT

APPROX Xr-TIVMT(ES AREAS,; CONSTftUGTibN OF FAGILITIES AND 1NFRASTRL1ICTURE<SUit'T BY JAY PEAK, ING: AT

AN EST1WE© COST'OF :$8,000;00D WILL COVER EXTENSIVE. AREAS'OF MOUNTAINSIDE WITHIN THE.JAY PEAK
RESORT_

• CO'NSTRUCT)ON To COMMENCES.PRING.2011,ESTIMATERCOMPLETION,DECEMBER2D11,.

PROJECTED REVENUESON COIUIPIsETION OF PROJECT: YR I: 55332 , YR S; $6,111;ti0$;;YR` 10 58;741;f64,
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THE 1AOUIJ7AlN t EAR I(Yi CENT R . 5)=SEn IN-VUlti7ER,'ASY.SICI ANC3 Stat{Vi180Ai2[l iEAfttJ1N€ FAGILiTY lttttTF2
NI i tMlr lid EpR SNQ li i161 tG Ni7 SI i3tNG}, }J E i~ S }ii~E T ? {N 1t~II Eft TFjt FAGILi Li~I 01 .0 ms; i4 uo
~3)~ ~~'Ut~ ~EI.3TER kt~1~ iv1AY- I(YCLt3DE A a, i1ITi~ 8u~ ~iSg;Ij±li)~lf~7Al~l 13}~Ci,~IG Z1PLI`N!; BAS~. 3RTING CLAYS;
FLY`FI~~ N I DC F~A`TdJl fhtG PIE RAMS, QR~M1 i T 1 .APPI E IA'f1i3Nk fRb~hi ; S~ILbLC E PHC T i RP 15`., C~1D E , °
r>J

4A 'PEAK 1O1N CAIN! 1~ItC~i b>✓ ,fit ~JNt~I?,OAO i , ~lNt~ JKK F1+Si)R~ GC3PRIEC3ME
A i;s--LNG Li~CA~E=D AB{~t~1 ~ (+t(ls at3llTFfOl~~if~1JNCLEL~ ~i~~~AIJ AA ~JA~` F~F.AKStC RF~t~E~i I~
i3td TNE;NtsTiiIDJ+I~FAf' F.ANt~° is, ii3Ei~IGi IET`I~IG3~t11FAiL per' R FOR sltl fi0I~7"tPi T1:
F15T RlV Vt4giEt7• F = _

.~AY'~ sPARfi'QF mr=,I~tt7Rii~lri21;}'Gi~EE i fv101JIi7~{Ii~1 'Cbl li7 Ufi1, %W I P Atilt iS in TH i1I t t 1~ 'Rit~`.►A~t

W E~A: 
_

101; NI✓IN FAC1dlW8 Fq}? tki 'AND
MM AN` ouTSt"AN,0143—i'omil or-,

h i)I4P QF JAY PPK VVILE; IgINCs i3R SNC71 i } iC))=11~1C

TflE Li ARNING CENT'E2.WLI-,ALtO F5ATURE ENVIRONK4ENTAL AND NSERV.A'nON TOURS ANI'3 MM A NATUkAUST Ta-
BE;;AVAiLAB:ETO'°GUIDE.ANDANSWER'i2t`tWIONS ALSOFWURING:BIRDiIVATCHING:ANDVttLDUFE.iHOTOGRAPHY;
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section ~ j,Pen"tiitsusc:5nites Business Pfau

AN EXCITING. NEW FEi6TUR WILL.13EA TCQP spo>RTtN.P CLAY FACIPT ,,FEACURIKG.SACR7l?Ut3 CL 1'STATjpNS'Sf E;6,7,
ACROSS UP -T T ' RE BOURSES, TIDE COURSE W1LL BE TAILbRED ?O CHALLf=NGE E ER~'DEVE FROM: T) E dAt3 '

SE,~;SONEtl SHOD R TfJ THE 'N'OVCGE',SIfOOTE04 ',NTH. F'RI1JA k, t:ESaCiNs ~OJ~'
BEGINNER` TO .ADVANCEQ 5HOt3TEFt5. C4.AY SHOOTING. IS'~1 SPt7RT FQf~Tt~E 3Nt~OLE: .

t FAMILY

THERE'S SC7ME7NING ~~i~:'1'H~ 
,~~.

_uaNr,H OR DINNER rjk'I" TH5= Nil two
SUNDEGKS,„

JAY PEAK ACHIEVED. A ̀G`M E
I?C:At~''fI1~G'T!?EES ~7N .lAv~ BRA~1ci~ aRboie''tti si':t~ii.I~E'~>~I=~s
MI) FONW10 A ~JE 2MUNT'Y".t7InN; D1U5. k 1tA17>~M ?fat a FfElr!

JN59 ,XSVt MI)$''vVEAS E A911`CSHE6 04,1084 E I 'GNIZ- 
JUtGEs FOR THE'GOLDEN, EAGLE AWARDS ►NC131lbE,REPRE5
FQFiI;Si SERVICE; (JILOL.IFE. HABITAT JCOUNCIL, •EPA; NRTUR .I

TUBING TIRA.ItJ — COI+iCEi'7 tAL:

bLI _F tAttY fib vuOr K :t >?AY .Ap}?I T%fii kNIY A i
UNiA1N CAFE 81STO A'NO ̀MJO'ir' 'FHEi X' . $Jw,

GLEA D,EOR EN, VIRQNMEN~TAL-EXCEttI VGA
M >3i4NK /~tta iF QtiliS si~A[~I= QR't i % t-AT.'
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tEN YEA", PIR04EGi'IOA#S* Mfl~1N~'R11V CAFE;

YEAR OFOPERATIONS ; 
YEARO YEAR 10 j

Lodq b456,970 +S'`i  ,360 r` .i30 %
F4bd $ Btiv 353a,!Iba? ;: 5564. 1. SGieA 13

a
°=Sb37e4aG. , *o 5.65 ' 51366;531 lie 5880,239

MUMMA

c3ttnst5faf4srtaaa: t120,~33 ~54~,71t3; 5idit5jl ~3~G;7S7 ~i~,G72 ~,°S4~91b"~ S50~bs~ 'Si5'2Ai&. 5153•, .553,

G410.6S. MORT

► = .zoo° sn ln" ~ s± 77 51a 00, sa>>i i 51 }3,84'2
..'
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578,206$A23~: 380.413Q98 5 8t0 X93 98'S £94 318 S9S8

',574706,
4;x14 S3 i8

ales 50166 X67,386. 570, 56 :518 (+~;ai3lj S7S455. S/6= S7 > 1 >37 ilex%
P[op'TM031 aii  S0: 3iJ ~ft1'. $0 SQL Sii° ~Q` SO. 50
h1stY8tY0 316 06, ;24b00i S24'a00 $2dio06' .S2A000 5240C10= S24.t30D. .S24OW 32'000 136.'=
fi9tGo61G 515'Dg2' 'S7884T` 577689 518'220 51 'S8A 618

48
877 : 51116 $19052 S10-Z63 SS 411

703 13 : 0,' . 53]8,782 :.':. 12Q.-::.`. tis

TOTAL 
COSTS 

" - SS3T2fiTs:SS'998+t99' $t 998;, :SS' 9i5"'S1J81 490 '$ '6`1133T,51 19Ci 51; 781 , SS 681 2 S1%ZS589
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Shop, ; VenYlIng' iUlw: 7w
x.3rS1i60t1:46Q

9aF!~NtP!*A~~j~Y'~?b~4:rFfs!11i~s/l 7(,Obupbaj14ia1i1'lSGA7ik~ii~3i~ii4C0: ~̀I~k"` "

HIGHLIGHT

~OtJ57t UC f(51 QhiCAFE t 1SiINENC1r.l lL IAUG:2014 ttrTiMATEf3 CC)MID~)rE ION DE~1*1tt'E A & , t UIL) 1S"iN.
KEEP~Nt Wa~H 1~E2M);7Vi $~PdNE iiR l TECTUJtE'USIN, : iCC CNS MATE, 'P At,P MEMCTft'BI 6;_AtM
FEA%lJF2 AiG ESiTENSI E .PA IGS :At~7O' NDECKSt ,6tRl i1lNC}~'1Mt MR kkk' ' E~2dm AGTIVi7iE6. t)pE~l ALL YEAfi:
ROUND:

A jkc-tw'C'T-69f6uNi'AML 4FtNIN{~.CEiV E „C<OSETt3`FIY R fSU14DR(~RL1✓C 3AIFZl1FF BASE T Ttb+i
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Section 21 Penthouse Suites Business Plan

PROJECT JOB CREATION CALCULATION:

RIMS 11 MATRIX

THE METHODOLOGY EMPLOYED IN THE ANALYSIS FOR THE PENTHOUSE SUITES PROJECT WAS DERIVED FROM THE
REGIONAL INPUT-OUTPUT MODELING SYSTEM (RIMS II) DEVELOPED BY THE BUREAU ECONOMIC ANALYSIS (BEA).

RIMS 11 IS BASED ON AN ACCOUNTING FRAMEWORK CALLED AN 1-0 TABLE. FOR EACH INDUSTRY, AN 1-0 TABLE SHOWS
THE INDUSTRIAL DISTRIBUTION OF INPUTS PURCHASED AND OUTPUTS SOLD. A TYPICAL I-O TABLE IN RIMS II IS DERIVED
MAINLY FROM TWO DATA SOURCES: BENS NATIONAL 1-0TABLE, WHICH SHOWS THE I NPUT AND OUTPUT STRUCTURE
OF NE ARLY 5 00 U. S I NDUSTRIES, A ND B ENS RE GIONAL E CONOMIC A CCOUNTS, WHICH A RE US ED TO A DJUST T HE
NATIONAL 1-0 TABLE TO SHOW A REGIONAL INDUSTRIAL STRUCTURE AND TRADING PATTERNS.

RIMS II IS WIDELY USED IN BOTH THE PUBLIC AND PRIVATE SECTOR. IN THE PUBLIC SECTOR, FOR EXAMPLE, THE
DEPARTMENT OF DEFENSE USES RIMS II TO ESTIMATE THE REGIONAL I MPACTS OF MILITARY BASE CLOSINGS. STATE
TRANSPORTATION DEPARTMENTS USE RIMS It TO ESTIMATE THE REGIONAL IMPACTS OF AIRPORT CONSTRUCTION AND
EXPANSION. IN THE PRIVATE SECTOR, ANALYSTS AND CONSULTANTS USE RIMS It TO ESTIMATE THE REGIONAL IMPACTS
OF A VARIETY OF PROJECTS, SUCH AS THE DEVELOPMENT OF SHOPPING MALLS AND SPORTS STADIUMS.

IT MAY BE NOTED THAT THE USCIS NEUFELD G UIDANCE MEMORANDUM DATED JUNE 17, 2009, AN D ALSO I N MEETING
WITH US CIS I N WASHINGTON DC ON J LINE 16.2  010, A T WHICH T HE OHS ECONOMIST MS. K. ATTEBURY W AS IN
ATTENDANCE, THAT INDICATION WAS GIVEN OF A POSSIBLE PREFERENCE FOR THE RIMS II METHODOLOGY ON THE
BASIS T HAT THE METHODOLOGY I S S TRAIGHTFORWARD, R EADILY AVAI LABLE, Q UITE TRANSPARENT AN D EASI LY
REPRODUCIBLE.

JAY PEAK PENTHOUSE SUITES L .P. H AS R ETAINED ECONOMIC DEVELOPMENT RESEARCH G ROUP OF B OSTON ( EDR)
MASSACHUSETTS TO CALCULATE, PREPARE AND SUBMIT THE JOB CREATION REPORT FOR THE PROJECT. THE E DR
GROUP TEAM IS HEADED BY MS. LISA PETRAGLIA, DIRECTOR OF ECONOMIC RESEARCH. MS. PETRAGLIA HAS OVER 17
YEARS 0 F E XPERIENCE WORKING I N E CONOMIC MODELING A NO P OLICY A NALYSIS, F OCUSING S PECIFICALLY O N
ECONOMIC IMPACT EVALUATION.

'EDR' HAS PERFORMED JOB CREATION CALCULATIONS DEMONSTRATING PROJECTJOS CREATION OF 217NEWFULL
TIME NON-DIRECT JOBS FOR THE YEAR OF THE DEVELOPMENT PHASE OF THE PROJECT, AND AT PROJECT LOCATION,
NEW FULL TIME JOBS FROM BUSINESS OPERATIONS TOTAL 607 FOR YEAR 1, AND 658 BY YEAR 2. THE TOTAL OF YEAR 2
FULL TIME JOBS COMPRISES 128 DIRECT JOBS, AND 530 NON-DIRECT JOBS. THE TOTAL PROJECT JOB CREATION IS 875
NEW FULL TIME JOBS (217 JOBS FOR DEVELOPMENT PHASE AND 658 JOBS FROM OPERATIONS.) TOTAL JOBS CREATED
FAR EXCEEDS THE R EQUISITE J OB C REATION T OTAL 0 F 6 50 J OBS F OR 8 5 F OREIGN EB -51 NVESTORS. EDR B ELOW
PROVIDES A SYNOPSIS OF THE JOB GENERATING IMPACTS.

EXHIBIT:

1. RIMS 11 INPUT DATA SUMMARY SHEET INCLUDING CONSTRUCTION COSTS AND TIME FRAME INPUTS, AND
LOCATION PHASE REVENUES FROM BUSINESS OPERATION AND SPENDING INPUTS.

HIGHLIGHTS: YEAR 1

DEVELOPMENT PHASE JOB CREATION: CAPITAL EXPENDITURE INTO THE PROJECT:

DATA RESOURCE: RIMS II MULTIPLIERS STATE OF VERMONT (SEE ANNEXED EXHIBITS)

BUILD COST: $28,714,075 FIXTURES COST: $3,597,500 OTHER: $5,188,425

HIGHLIGHTS: YEARS 2 AND 3

LOCATION PHASE BUSINESS OPERATIONS JOB CREATION BASED UPON VISITOR SPENDING

FOUR COUNTY REGION OF JAY PEAK, VERMONT, THE 'HIGH IMPACT AREA' BASED UPON 2000 CENSUS DATA,

YEAR 2: VISITOR SPENDING GENETRATED BY PROJECT: $29,372,904

YEAR 3: VISITOR SPENDING GENETRATED BY PROJECT: $31,802,599

27
02010 Rapid USA Visas; lac.•NaplesifWdarUSA:AII-Righls.ResenmA ,

JPI 002043



Drta ~tne`.developtnentAbase acfiitji-associated yv~tt~ a35 miliftS
rrai ion "as economic transaAPan%, vv"il);s ppori l7 fr lf.: l5rrr gviva)er
aci above fhe i1.ect cnritruclioh~ Tefed lobs Theme 217 >+TE,jof3srl

~eonf a~r~r :

5clpp.bftod during a 12=m6nih d`evel4pMd6t;plias .'

Or§Ce.tie,fa`cfifiesareootnfieed-F'etit#roue.ores:otelr."!lourttahanrtzgGeitfet;an'd,
Movnta'itr° Cats — expectations fdraddgi6hil WitlOwtolk,rewrt ill, bft more bV r=014ht
guests as-wdl as :day visits-t`or,recreafigna i spoaal a e. , dc(i axial visitor apending ip
eacFr o the first twa yeahs o> and
$3 .8.6441lion. in 2oi..os,
Vitae otaljckagenera tig offeesof.xleannual sitorspendittgars6C7'i=T 's.atiiC66M PT-Ps:
f0fY, ,Rl an-d YR2,respeoiively`for'f he:un€ Noft aterrt ~/etmon# reg on:,

.! OMcrutlton eifects 01-TA .Peak.Propuse,d Rmiwian
PtasQ== pe £tons` DeV%lopment:PWLa. .
SEudy"Regi'o => 41-d hfy1 W VFW` State"  Igmraat 3

Yee

V,Wtors endin . mili 2610 29.-A7$

tonsttvetion Budget (rail,:

1 .. ,28.~di d lbbs(FirE) nn a plicaEiie.

iho"Ireet tn#1s (FTE) 486° 530,
_.
217

~t~ludcs Orlea;~, Lairtorltes ~ranklirr; anc~Chr~end~trcotznt~s;

*` excludes contuency, iand:contixbtlton, an. w6zlsing~captal,

2ONver Street, d' Floor Boston, Mdssachuseits02i66 USA
telephone 617.338.6775 fax 617,338:1174 wMmedrgroup.c tin

Pt :t7( 444,
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SUMMARY OF DATA APPLIED FOR RIMS MATRIX.
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Section 21 Penthouse Suites Business Plan

DEVELOPMENT OF THE PROJECT

DEVELOPMENT PHASES

THE BUILD OUT OF THE PENTHOUSE SUITES WILL OCCUR OVER A 12-MONTH PERIOD PROJECTED TO COMMENCE IN
JANAURY 2011. AS WILL BE NOTED FROM THE RIMS 11 INPUT TABLE ANNEXED TO THIS BUSINESS PLAN, THE PROJECT IS
PLANNED OVER FOUR QUARTERS, AND PROJECTED TO BE COMPLETED BY END OF 20111 EARLY 2012.

THE JOB CREATION INFORMATION IS DETAILED IN THE ECONOMIC JOB IMPACT REPORT IN THE EXHIBIT IN SECTION 5 OF
THIS OFFERING, AND PREPARED BY ECONOMIC AND DEVELOPMENT RESEARCH GROUP OF BOSTON, MA DETAILING THE
FULL TIME PERMANENT JOBS CREATED BY THE PROJECT.

DEVELOPER AND CONSTRUCTION

THE CONSTRUCTION OF THE PENTHOUSE SUITES WILL BE OVERSEEN BY JAY PEAK INC, WHO WILL ENTER INTO A
CONTRACT WITH THE GENERAL PARTNER FOR THE PROJECT. JAY PEAK INC. WILL RECEIVE CONTRACTOR
SUPERVISION PAYMENT OF 15% OF THE HOTEL BUILD COST. JAY PEAK INC. HAS EXTENSIVE EXPERIENCE IN THE
GENERAL CONTRACTING ROLE AND WILL ACT AS THE GENERAL CONTRACTOR. JAY PEAK INC. HAS CONSTRUCTED IN
EXCESS OF 300 CONDOMINIUMS AND TOWNHOUSES AT JAY PEAK RESORT OVER A 10-YEAR PERIOD REPRESENTING
OVER 860 MILLION IN CONSTRUCTION COSTS, TOGETHER WITH COMPLETING PHASE 1 EB5 HOTEL COMPLEX OF THE
JAY PEAK, AND THE PHASE II INDOOR ICE ARENA AND GOLF CLUBHOUSE CENTER. JAY PEAK INC. WILL FACILITATE THE
CONSTRUCTION OF THE JAY PEAK PENTHOUSE SUITES PROJECT AND THE ANCILLARY PROJECT OF THE MOUNTAIN
LEARNING CENTER

DEVELOPMENT PERMITS

THE JAY PEAK MASTER PLAN FOR THE ENTIRE JAY PEAK RESORT WAS CONCEPTUALLY APPROVED IN 1997 BY THE
STATE OF VERMONT DISTRICT #t7 ENVIRONMENTAL COMMISSION (°DEC°) AND ALSO APPLIES TO THE AREA DESIGNATED
FOR THIS PROJECT (COPY OF MASTER PLAN RESORT EXPANSION STUDY BELO". THE DECS CONCEPTUAL APPROVAL
IN 1997 OF FUTURE DEVELOPMENT PLANS BY JAY PEAK RESORT, INCLUDING HOTEL FACILITIES, PROVIDES CONDITIONS
AND GUIDANCE FOR DEVELOPMENT APPLICATIONS MADE BY JAY PEAK RESORT UNDER THE LAND USE LAWS OF THE
STATE OF VERMONT TO 013TAIN DEVELOPMENT PERMITS (SO-CALLED ACT 250 PERMITS), INCLUDING AN APPLICATION
TO BE MADE FOR THE CONSTRUCTION OF THE JAY PEAK HOTEL SUITES PROJECT. IN ADDITION, AN APPLICATION WAS
BE FILED WITH THE STATE OF VERMONT AGENCY OF NATURAL RESOURCES TO OBTAIN A SUBDIVISION PERMIT
AUTHORIZING THE SUBDIVISION FROM THE REST OF THE JAY PEAK RESORT OF THE PARCEL OF LAND SUFFICIENT FOR
THE HOTEL BUILDING, WHICH APPLICATION TOOK INTO ACCOUNT ALL WASTEWATER AND DRINKING WATER
REQUIREMENTS FOR THE PROJECT TO INSURE SUFFICIENT CAPACITY IS AVAILABLE FROM ONSITE OR MUNICIPAL
RESOURCES.

ON FEBRUARY 
le", 

2008 THE JAY/TROY SEWER AUTHORITY SIGNED AN AGREEMENT WITH JAY PEAK RESORT
COMMITTING 500,0130 GALLONS PER DAY OF SEWAGE CAPACITY FROM ITS SOON-TO-BE-EXPANDED WASTE WATER
FACILITY. PHASE II WILL REQUIRE 48,000 GALLONS PER DAY FOR ITS OPERATIONS — LESS THAN 10% OF THE NEW
CAPACITY THE RESORT CONTROLS. THE SEWAGE TREATMENT FACILITY WILL OPEN ITS NEW CAPACITY 6 MONTHS
BEFORE THE PHASE II HOTEL COMES ONLINE.

THE TOWN OF JAY DEVELOPMENT REVIEW BOARD/PLANNING COMMISSION HAS REVIEWED AND APPROVED THE
PENTHOUSE PROJECT. THE APPROVAL LETTER 1S ON FILE AT THE JAY TOWN CLERKS OFFICE

THE ARCHITECTS JAY PEAK RESORT MASTER PLAN AS APPROVED BY STATE GOVERMENT IS FEATURED BELOW, AND
ILLUSTRATES THE MANY PHASES OF JAY PEAK EXPANSION PLAN BOTH PRESENT AND FUTURE
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GENERAL PARTNER

THE GENERAL PARTNER JAY PEAK GP SERVICES INC. WILL PERFORM SERVICES IN 
CONNECTION WITH THE

ACQUISITION, SALE AND LEASING OF THE PARTNERSHIP PROPERTY, INCLUDING NEGOTIATING WITH 
THE JAY PEAK

HOTEL SUITES PHASE II L.P. FOR THE PURCHASE OF THE DEVELOPMENT AND DECLARANT RIGHTS 
NECESSARY TO

CONSTRUCT THE PENTHOUSE SUITES HOTEL, ON TERMS TO BE NEGOTIATED BY THE GENERAL PARTNER, 
INCLUDING

ANY AGREEMENTS NEEDED WITH THE RESORT OWNER AS TO THE HOTEL LAND OR 
RESORT LAND. FURTHER

SERVICES OF THE GENERAL PARTNER SHALL INCLUDE, BUT NOT BE LIMITED TO, ACT ON 
BEHALF OF THE PARTNERSHIP

WITH FEDERAL, STATE AND LOCAL AUTHORITIES WITH RESPECT TO THE PROJECT; 
MONITOR COMPLIANCE WITH

ZONING. LAND USE AND OTHER REQUIREMENTS; AND PREPARE OR CAUSE TO BE 
PREPARED SUCH THIRD PARTY

STUDIES AS IT DEEMS NECESSARY IN CONNECTION WITH THE ACQUISITION, SALE AND LEASING 
OF THE PARTNERSHIP

PROPERTY AND CONSTRUCTION OF THE BUILDINGS AND OTHER NECESSARY IMPROVEMENTS ON 
THE PARTNERSHIP

PROPERTY AND RESORT LAND; ADDITIONALLY THE GENERAL PARTNER WILL OVERSEE 
CONSTRUCTION OF THE

PENTHOUSE SUITES HOTEL AND MANAGE THE LEASE OF THE PENTHOUSE SUITES HOTEL, 
AND NEGOTIATE THIRD

PARTY AGREEMENTS TO CONSTRUCT THE PENTHOUSE SUITES HOTEL AND TO 
SUBMIT THE PENTHOUSE SUITES HOTEL

TO CONDOMINIUM OWNERSHIP UNDER THE CONDOMINIUM REGIME TO 
BE KNOWN AS JAY PEAK PHASE II

CONDOMINIUM, AND TO FACILITATE THE AMENDMENT OF THE DECLARATION OF CONDOMINIUM AND 
ANY AFFILIATED

DOCUMENTS WITH THE APPROPRIATE GOVERNMENT AUTHORITIES; LANDSCAPE 
THE PROPERTY ADJOINING THE

BUILDINGS, AND CONTRIBUTE PARTNERSHIP FUNDS TO THE COSTS THEREOF (PURSUANT TO A 
GRANT OF EASEMENT

AND MAINTENANCE AGREEMENT, AMONG THE RESORT OWNER, 
PARTNERSHIP AND OTHER NECESSARY PARTIES

THERETO); AND FURTHER OVERSEE CONSTRUCTION OF THE MOUNTAIN LEARNING CENTER 
BUILDINGS, INCLUDING

NEGOTIATING THIRD PARTY AGREEMENTS TO CONSTRUCT THE MOUNTAIN LEARNING 
CENTER BUILOINGS; AND

MANAGE THE LEASE OF THE MOUNTAIN LEARNING CENTER BUILDINGS, ALL PLANNING, 
PERMITTING, BID MANAGEMENT

AND QUALITY CONTROL MANAGEMENT OF THE BUILDINGS, INCLUDING THE HOTEL AND 
ANCILLARY PROJECT, AS WELL

AS ALL MANAGEMENT OF AFFILIATE(S) WILL BE BORNE BY THE GENERAL 
PARTNER. ALL AUTHORITY, RESPONSIBILITIES

AND DUTIES OF THE GENERAL PARTNER ARE MORE FULLY DESCRIBED IN THE LIMITED 
PARTNERSHIP AGREEMENT

ANNEXED HERETO.

FEES M GENERAL PARTNER AND AFFILIATED ENTITIES

GENERAL PARTNER'S MANAGEMENT COMPENSATION

OTHER THAN RECEIVING ITS INTEREST HEREIN, BEING REIMBURSED FOR ALL OF 
ITS EXPENSES AND COSTS INCURRED

RELATED DIRECTLY OR INDIRECTLY TO THE DEVELOPMENT OF THE PROJECT 
ONCLUDING BUT NOT LIMITED TO

PERMITTING FEES, PROFESSIONAL FEES AND THIRD PARTY CONSULTANT FEES). AND 
RECEIVING REIMBURSEMENT FOR

EXPENSES AND OTHER COSTS INCURRED DIRECTLY OR INDIRECTLY BY THE GENERAL 
PARTNER TO FULFILL ITS DUTIES

HEREUNDER, THE GENERAL PARTNER SHALL NOT BE ENTITLED TO COMPENSATION 
FOR ITS SERVICES RENDERED

PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT.

THE GENERAL PARTNER MAY, IN THE NAME AND ON BEHALF OF THE 
PARTNERSHIP, ENTER INTO AGREEMENTS OR

CONTRACTS FOR PERFORMANCE OF SERVICES FOR THE PARTNERSHIP WITH AN 
AFFILIATE OF THE GENERAL PARTNER,

INCLUDING WITHOUT LIMITATION SERVICES NECESSARY TO OVERSEE CONSTRUCTION OF 
THE BUILDINGS AND OTHER

IMPROVEMENTS AND FOR THE LEASING OF THE PENTHOUSE SUITES HOTEL AND THE 
MOUNTAIN LEARNING CENTER

BUILDINGS, AND THE GENERAL PARTNER MAY OBLIGATE THE PARTNERSHIP TO 
PAY COMPENSATION FOR AND ON

ACCOUNT OF ANY SUCH SERVICES; PROVIDED, HOWEVER, SUCH 
COMPENSATION SHALL BE AT COSTS TO THE

PARTNERSHIP NOT IN EXCESS OF THOSE DISCLOSED IN THE CONFIDENTIAL 
MEMORANDUM, BUT SUCH LIMITATION ON

COSTS SHALL NOT PREVENT THE RESORT OWNER. IF NECESSARY, FROM 
ADVANCING FUNDS TO COMPLETE THE

PROJECT AND BONG REIMBURSED WITH THE GRANT OF RESORT OWNER INTERESTS. 
IN ADDITION, THE GENERAL

PARTNER SHALL PAY THE RESORT OWNER ITS DEVELOPMENT FEES AND PAY 
WHOMEVER IT HIRES TO MANAGE THE

LEASES A FEE EQUAL TO TEN PERCENT (10%) OF THE RENT PAID BY THE TENANTS, 
IN ADDITION, THE GENERAL

PARTNER SHALL DELEGATE ITS DUTY TO SUPERVISE THE CONSTRUCTION OF THE 
PROJECT, INCLUDING BUT NOT

LIMITED TO THE CONSTRUCTION AND BUILD OUT OF THE PROJECT, TO JAY PEAK INC. 
OR ANOTHER AFFILIATE FOR A

MANAGEMENT FEE TO BE PAID BY THE PARTNERSHIP IN AN AMOUNT EQUAL TO 
FIFTEEN PERCENT (15%) OF THE

OVERALL COST OF THE HOTEL, CONSTRUCTION AND FIT OUT.
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LIMITATION OF LIABILITY OF GENERAL PARTNER

LIABILITY TO PARTNERSHIP AND LIMITED PARTNERS THE GENERAL PARTNER, AND ITS AFFILIATES, AND THEIR
OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, REPRESENTATIVES, ATTORNEYS, ACCOUNTANTS AND OTHER PERSONS
OPERATING ON ITS BEHALF SHALL NOT BE LIABLE, RESPONSIBLE, OR ACCOUNTABLE IN DAMAGES OR OTHERWISE
(INCLUDING ATTORNEYS FEES AND EXPENSES) TO THE LIMITED PARTNERS OR TO THE PARTNERSHIP FOR ANY ACTS
PERFORMED IN GOOD FAITH AND WITHIN THE SCOPE OF AUTHORITY OF THE GENERAL PARTNER, OR ITS AFFILIATES IF
ANY OF THE GENERAL PARTNER'S DUTIES HAVE BEEN CONTRACTUALLY DELEGATED TO THEM, PURSUANT TO THE
LIMITED PARTNERSHIP AGREEMENT, (SEE LIMITED PARTNERSHIP AGREEMENT)

TRANSACTIONS WITH RELATED PARTIES

JAY PEAK GP SERVICES INC. AS GENERAL PARTNER WILL ENTER INTO CONTRACTS AND OR AGREEMENTS WITH JAY
PEAK, INC., AND OTHER AFFILIATES OF THE GENERAL PARTNER, ALL AS MORE PARTICULARLY DESCRIBED HEREIN. (SEE
LIMITED PARTNERSHIP AGREEMENT)

PROPERTY MANAGEMENT AGREEMENT

THE MANAGEMENT AGREEMENT WILL BECOME EFFECTIVE AS THE HOTEL AND ANCILLARY PROJECTS COMMENCE
OPERATIONS. THE GENERAL PARTNER WILL RETAIN SQ PROPERTY MANAGEMENT, LLC, INC. TO MANAGE THE
PARTNERSHIP PROPERTY PORTFOLIO, THE COLLECTION OF RENTS, AND THE TENANTS LEASES AND OBLIGATIONS
UNDER THEIR LEASES. SO PROPERTY MANAGEMENT, LLC IS ENTITLED, PURSUANT TO THE MANAGEMENT
ARRANGEMENT, TO VARIOUS FEES AS DETAILED ELSEWHERE HEREIN.

DISTRIBUTIONS TO INVESTORS

THE NET PROCEEDS FROM THE RENTAL INCOME WILL BE PAID IN ARREARS ON A MONTHLY BASIS. NET PROCEEDS WILL
BE REVENUE ON HAND AFTER TYPICAL OPERATIONAL EXPENSES ARE PAID, AND ANY RESERVES MADE, OR OTHER
FUNDS WITHHELD AS DEEMED NECESSARY BY THE GENERAL PARTNER (SEE LIMITED PARTNERSHIP AGREEMENT)

EXIT STRATEGIES

AS MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT, ONCE ALL 1.829 PETITIONS FILED UNDER THE
EB-5 PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED INTO THE PARTNERSHIP HAVE BEEN DECIDED,
THE GENERAL PARTNER SHALL SUBDIVIDE THE PENTHOUSE SUITES HOTEL INTO FRACTIONAL UNITS AND GRANT EACH
LIMITED PARTNER FIVE (5) FRACTIONAL UNITS IN EXCHANGE . FOR ..EACH LIMITED PARTNER'S INTEREST IN THE
PARTNERSHIP.

ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL OPERATED BY THE RESORT OWNER, WHICH
RENTAL RATES WILL BE SET BY THE RESORT OWNER AT ITS SOLE DISCRETION AND THE RESORT OWNER WILL BE
ENTITLED TO ITS STANDARD RENTAL MANAGEMENT FEE CURRENT AT THAT TIME THE GENERAL PARTNER WILL, AS A
CONDITION OF THE SALE, REQUIRE LIMITED PARTNERS AND OR PURCHASERS TO MAKE THEIR PROPERTY INTERESTS
AVAILABLE TO COMMERCIALLY REASONABLE, ON-GOING HOTEL OPERATIONS WHICH WILL ASSIST TO MAINTAIN
PERMANENT EMPLOYMENT CREATED BY THIS PROJECT. EACH LIMITED PARTNER MAY SELL HIS FRACTIONAL UNITS
WHENEVER HE WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUST BE SOLD THROUGH
JAY PEAK REALTY AT ITS STANDARD RATE OF COMMISSION FOR THIS PRODUCT.

JAY PEAK MANAGEMENT TEAM

JAY PEAK RESORT IS LED BY BILL STENGER WHO IS A RESORT INDUSTRY LEADER IN VERMONT AND NATIONALLY. MR.
STENGER HAS BEEN PRESIDENT OF JAY PEAK SINCE 1987 AND HAS BEEN LEADER OF THE RESORT SINCE 1985. MR.
STENGER IS AIDED BY OTHER KEY QUALITY CORPORATE MANAGERS STEVE WRIGHT - VICE PRESIDENT OF MARKETING,
SALES AND HOSPITALITY; JAKE WEBSTER - VICE PRESIDENT OF DEVELOPMENT; CHERYL WARD - FOOD & BEVERAGE
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MANAGER; HOWARD NOSEK - DIRECTOR OF GOLF MAINTENANCE; JAIME STENGER - RETAIL AND GOLF OPERATIONS
DIRECTOR; ALLYSON CARPENTER— HUMAN RESOURCES DIRECTOR.

WHEN PHASE II AND PENTHOUSE SUITES PROJECT ARE COMPLETED, JAY PEAK WILL BE ONE OF NORTH AMERICA'S
MOST WELL DESIGNED AND PROPERLY SCALED FOUR-SEASON RESORTS LOCATED WITHIN AN 8HR DRIVE OF OVER 100
MILLION POTENTIAL GUESTS IN EASTERN NORTH AMERICA

SALES STRATEGY

THE SALES STRATEGY FOR THE PROJECT HAS A CAPTIVE MARKET ALREADY IN PLACE AND WILL HARNESS THE

EXISTING FACILITIES OF THE JAY PEAK RESORT BOOKING SYSTEM THAT HAS BEEN CRITICAL TO THE SUCCESS OF THE

RESORT. THE RESORT WILL MAKE AVAILABLE ITS WEB SITE WITH ON-LINE BOOKING SYSTEM, WEATHER REPORTS AND
ADVERTISING/PROMOTION PROGRAM THAT PROMOTES THE RESORT'S EXISTING LODGING.

JAY PEAK RESORT HAS OVER 4,000 ACRES IN ITS OPERATION. THE COMBINATION OF MOUNTAIN FOREST AND VALLEY

STREAM LANDSCAPE MAKES JAY PEAK ONE OF THE MOST SCENIC, NATURAL AND UNSPOILED RESORT SETTINGS OF ITS

KIND ANYWHERE IN THE WORLD.

WITH THIS MAGNIFICENT NATURAL ASSET AS A BACK DROP, THE WELL PLANNED AND ENVIRONMENTALLY SENSITIVE

APPROACH TO THE RESORT LAYOUT MAKES IT A RESORT OF THE FUTURE AND NOT A RE-DONE EFFORT TO REPAIR

PAST MISTAKES.

THE SCALE OF THE FACILITIES AND SCOPE OF THE AMENITIES PLANNED WILL MAKE JAY PEAK A SOUGHT AFTER

DESTINATION FOR A BROAD MARKET FOR YEARS TO COME WITHIN 8HRS DRIVE THERE ARE 100 MILLION NORTH

AMERICANS— 25 MILLION CANADIANS AND 75 MILLION AMERICANS. NUMEROUS FOUR LANE HIGHWAYS LEAD TO WITHIN

3D MINUTES OF JAY PEAK FROM CANADA AND THE US, AND JAY PEAK RESORT PROVIDES STRONG MARKETING

CAMPAIGNS WITHIN CANADA TO ATTRACT CANADA RESIDENTS.

WORLD CLASS SKIING AND GOLF MAKE WINTER AND SUMMER EXCEPTIONALLY POPULAR BUT WITH A QUALITY SPA,

CONFERENCE FACILITIES, AND INDOOR AMENITIES (SUCH AS A WATER PARK, SPA, AND ICE ARENA) THE SHOULDER

SEASONS OF EARLY SPRING AND LATE FALL WILL BE AS POPULAR FOR VACATIONERS AS THE PEAK SEASONS OF

WINTER AND SUMMER.

JAY PEAK HAS A HIGHLY EXPERIENCED MARKETING, SALES AND RESERVATIONS TEAM THAT WILL ASSIST TENANTS /

OPERATORS WITH PRESENTING THE UNIQUE ARRAY OF RECREATIONAL FOUR-SEASON ASSETS INTO HIGH OCCUPANCY

AND PROFITABLE RESULTS FOR THE PENTHOUSE SUITES AND MOUNTAIN LEARINING CENTER TENANT / OPERATORS.

JAY PEAK'S WEBSITE Wv%W.JAYPEAKRESORT.COM) IS A VIBRANT, ACTIVE SITE THAT OFFERS ONLINE RESERVATIONS

AND SPECIAL VACATION PACKAGE PROMOTIONS TO A WORLDWIDE AUDIENCE ON A DAILY BASIS. JAY PEAK AND ITS

STAFF ALSO ADVERTISE AND PROMOTE THROUGHOUT REGIONAL RADIO, TELEVISION, NEWSPAPERS, AND MAGAZINES

AS WELL AS REGIONAL FOUR-SEASON TRAVEL SHOWS AND EXPOSITIONS.

WITH A DYNAMIC PRODUCT AND A STAFF AND MARKETING PLAN TO MATCH THE FISCAL PERFORMANCE OF THESE NEW

HOTEL PHASES WILL TRULY BE EXCITING. BELOW ARE EXAMPLES OF INDEPENDENT COMMENTS ON JAY PEAK

MARKETING PROGRAM

JAY PEAK WINS NSAA MARKETING AWARD THIRD YEAR IN A ROW

05.17.2010— Jay, FT— The National Ski Area Association (NS" announced the winners for the 2009-2010 Marketing and Guest Service Awards,

andJay Peak Resort again claimed the title for Best Overall Marketing Program. This is Jay Peak's third year in a row to win the awar4 and their
fourth time winning out of the last five years. Bill Stenger, President and CEO of Jay Peak Resort, attributes the honor to the hard work of the
employees and the direction of Steve Wright, Vice President of Marketing and Sales. Upon being notified  of this year's award; Mr. Stenger said "To
win this award one year is an accomplishment To win it three years in a row shows a due understanding of our industry and Jay Peak's special

qualities. "

Jay Peak aims to not only improve the campaign each year, but also to unite all marketing efforts consistendy throughout advertising, customer

service, promotions, and social media. Their ̀ Raise 'em Jay" campaign alms to get kids of all ages on the mountain early and ofTen, and pawns them
into true skiers and riders — following in the footsteps of their parents and creating a whole new generation of dedicated Jay Peakers. The mantra

"Raise em Jay" is evident in their series of television and print advertisements that feature babies in hats with skulls and crossbones and kids
turning snowmen into ski jumps. According to Nright, Jay Peak's markemg success comes from their never-wavering dedication to make skiing and
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riding their number one priority, and despile the growth and expansion the resort is going through, Jay Peak will always stay true to these most
important values.

JAY PEAK: A CASE STUDY IN SOCIAL MEDIA MARKETING FOR SKI RESORTS

Sep J1lh, 2009
by Mike Btarerd

Pact: Until recently, we've seen very few ski areas demonstrating real social media savvy. Sorry, it's true. While marry resorts are showing up on
various social media charnels (Twitler, Facebook; etc), few are actually getting the point — they make the mistake of selling and promoting in the
some way they do 6tprint ads and an their websites. The vast majority are lost in the social media wilderness. Some r esortr, however, have managed
to stay out of the woods and at the forefront of new media.

Yesterday, Vermont's JoyPeak Resort offend a foe lift ticket to tine first 20 people who could prove purchase of new media evangelist Mitch Joel's
new book, Si s Pixels of Separvkan With this brilliant social media maneuver, Jay Peak Resort has carved out their spot at the franc of the digital
medta race for ski resorts, leaving much of the competition in their cold smoke powder wake. And here s why.

1. Simply pK they are usbrg social media Many resorts are still absent from the social media realm, meanotg they are most likely watching it run
away from them at light speed Every day they make the choice to not join the conversation, they lose that ability to understand the language. Jay
Peak is out there listening andcontributing through Facebook Twitter, a Fuck r page and a Youtube page w/ custom content Their up-to-date blog is
updated by "key individuals from across the resort, " allowing a hwuparency that translates into an honest look at what Jay Peak can offer to the
consumer.

2. They are offering something of worth. This goes beyond giving away 20 free 1 fl tickets With their blog pos4 Jay Peak has simultaneously given
you a book recommendation a chance at a free day of skiing, and a little pick-me-up good news. But it doesn h end there — take a look at Jay Peak's
Twitter (amongst other channels) and you  Ad a company that is offering value dumgh jut; relevant content and open conversation with its
customers Yes, it is that simple. Social media is not a game of gtve-an&take, but rather give-and-receive. The d{8erutce to the language is small, but
the shift in the meaning is massive.

3. They sham and promote. By entle tg others to get on the social media trait byreading Joel's boot{ JayPeak is doing more than pumping up their
own brand They are supporting someone else's work And that person just so htpperu to be a very ft luentlal person which leads us to...

4. They realize the value of cross promotion. Traditional advertising and marketing often revolves around telling everyone how awesome you are.
Social media should not. It is about sharing. By promoting Mach's boon, JayPeak has made a new friend and ally. The fact that this new friend has
many connections Is merely a pleasant side-effect, regardless of whether 11 was planned that way. — Rory Tucker and Mike Berard

CONTINGENCY FEE

A 5% CONTINGENCY FEE WILL BE BUDGETED TO COMPENSATE FOR ANY COST OVERRUNS IN CONSTRUCTION RELATED
COSTS. IN THE EVENT COST OVERRUNS EXCEED THE CONTINGENCY, THE GENERAL PARTNER WILL BE RESPONSIBLE
FOR PROJECT COST ENGINEERING TO KEEP THE PROJECT WITHIN BUDGET OR TO PAY FOR COST OVERRUNS IN
EXCESS OF PROJECT BUDGET. THE INVESTORS WILL NOT BE ASKED FOR ADDITIONAL FUNDS IN THE EVENT THE
PROJECTS ACTUAL COST EXCEEDS THE PLANNED BUDGET.

COMMON AREA LAND, UTILITIES, EASEMENTS CONTRIBUTION

THE RESORT OWNER JAY PEAK INC. WILL RECEIVE COMPENSATION OF $3,575,000 PURSUANT TO THE OFFERING
MEMORANDUM AND LIMITED PARTNERSHIP AGREEMENT.
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PARTNERSHIP AGREEMENT OF JAY PEAK PENTHOUSE SUITES L.P.
A VERMONT LIMITED PARTNERSHIP

The parties to this Agreement of Limited Partnership of JAY PEAK PENTHOUSE SUITES. L.P.
are:

Jay Peak GP Services Inc., a Vermont corporation with its principal place of business at 4850 VT
Route 242, Jay, Vermont 05859-9621, in its respective capacities as the General Partner and the Initial
Limited Partner. As additional persons invest in the Partnership, and take such steps as are required
hereunder and under the subscription agreements contained in the Confidential Memorandum (as defined
in section 2.06(f)) to become Limited Partners, such additional Limited Partners shall become parties to this
Agreement and shall be legally bound by the terms and conditions herein.

Recitals

WHEREAS, the parties desire to form a limited partnership to (i) acquire the applicable development
and declarant rights from Jay Peak Hotel Suites Phase II LP., a Vermont Limited Partnership, to construct,
ft up, furnish, own and lease out an additional floor that will include a penthouse suites hotel (the
'Penthouse Suites Hotel'), to be located on the top floor of a building being constructed by Jay Peak Hotel
Suites Phase II L.P. at the Jay Peak Resort in Jay, Vermont (the 'Resort'), which Resort is owned by Jay
Peak Inc. (the 'Resort Owner"), and which Penthouse Suites Hotel will be leased to and operated as a full
service suites hotel and concierge services by a tenant to be approved by the Partnership; and to (ii)
construct in one or more buildings (collectively the "Mountain Leaming Center Buildings°) on land owned by
the Resort Owner at the Resort a mountain bike and other activities learning center and restaurant, to be
leased back from the Resort Owner for nominal consideration and then subleased to a tenant to be
approved by the Partnership that will operate all the activities in and related to the Mountain Learning Center
Buildings; and

WHEREAS, the parties expect to raise substantial funds from, among other investors, persons who
are not United States' citizens or lawful permanent residents of the United States and who desire to become
limited partners in the Partnership, and this Partnership may enable such investors to become eligible for
admission to the United States of America as lawful permanent residents with their spouses and unmarried,
minor children; and

WHEREAS, this Agreement sets forth the terms and provisions of the Partnership;

NOW THEREFORE, in consideration of the foregoing, of the mutual promises of the parties hereto,
and of other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, intending legally to be bound, hereby agree as follows:

ARTICLE 1- Definitions and Rules of Construction

Section 1.01, Definitions.

The following additional defined terms used in this Agreement shall have the meanings specked below:

"Accountants" - , or such other firm of
independent certified public accountants selected by the General Partner that is reasonably acceptable to
the Limited Partner.

"Act' - the Vermont Revised Uniform Limited Partnership Act (11 V.S.A. ch. 23) and any
corresponding provision or provisions of succeeding law, as it or they may be amended from time to time.

"Adjusted Capital Account Deficit" - with respect to ary Partner, the deficit balance, if any, in the
Partner's Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following
adjustments:
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(i) credit to such Capital Account any amounts that such Partner is obligated to restore
pursuant to any provision of this Agreement, is otherwise treated as being obligated to restore under
Treasury Regulation Section 1.7041 (b)(2)(ii)(c), or is deemed to be obligated to restore pursuant to the
penultimate sentences of Treasury Regulation Sections 1.7042(g) and 1.7042(i)(5); and

(ii) debit to such Capital Account the items described in Treasury Regulation Sections 1.704-
1 (b)(2)(ii]i(d)(41).

.704
1(b)(2)G7(d)(4), (5), and (6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of
Treasury Regulation Section 1.7041 (b)(2)(0)(d) and shall be Interpreted consistently therewith.

'Adjusted Capital Contributior" - with respect to each Partner, the aggregate capital contributed to
the Partnership by such Partner reduced, from time to time, (i) by any return of a Capital Contribution made
pursuant to the Agreement, and (ii) by the aggregate distributions of Net Proceeds from a Capital
Transaction made to such Partner pursuant to the Agreement.

"Admission Date"- the date on which a Limited Partner is admitted to the Partnership, which shall
be deemed to be the date of payment by the Limited Partner of its Capital Contribution, which except for the
Initial Limited Partner shall be the date each Limited Partner's Capital Contribution is received by the
Partnership, thereafter confirmed with a limited partnership certificate (or other evidence of ownership)
being issued to the Limited Partner.

"Affiliate" - as to the General Partner, any Person who directly or indirectly through one or more
intermediaries, controls, is controlled by or is under common control of the General Partner, including but
not limited to the Resort Owner.

"Agreement" - this Agreement of Limited Partnership, including the Recitals and all of the exhibits
attached hereto and made a part hereof, as amended and in effect from time to time.

°Available Cash Flow' - funds provided from operation of the Partnership, without deductions for
payments made to service Secured Deli and for depreciation, but after deducting funds used to pay all
expenses and other debts of the Partnership, including administrative operational expenses, debt payments
other than Secured Debt, capital improvements and less the amount set aside by the General Partner, in
the exercise of its sole discretion, for reserves.
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'Buildings' — the improvements to be constructed by the Partnership on the Partnership
Property or Resort Land that will include the Penthouse Suites Hotel on the top floor of the Jay Peak
Hotel Suites Phase II Hotel Building, mountain bike and activities center and a mountainside
restaurant.

"Capital Account" - the capital account malntained by the Partnership for each Partner,
determined in accordance with Section 7.01.

"Capital Contribution" - the total amount of cash or any cash equivalents or property (net of
liabilities and commitments secured by such contributed property that the Partnership may have
assumed) contributed or agreed to be contributed to the Partnership by each Partner, including all
adjustments thereto, as provided In this Agreement.

'Capital Transaction" - the sate or other disposition of all or substantially all of the
Partnership Property in a single transaction or a series of related transactions, other than the initial
intended conveyance to Resort Owner of the Resort Owner Units.

'Certificate'- the certificate of limited partnership for the Partnership, as it may be amended
from time to time, that is prepared and filed in accordance with the Act.

"Cade" - the Internal Revenue Code of 1986, as amended from time to time, or any
corresponding provision or provisions of succeeding law.

"Condominium Regime' — the condominium project at the Resort developed by Jay Peak
Hotel Suites Phase II L.P. as the Declarant and ultimately comprising the following condominium
units: the Penthouse Suites Hotel, the Resort Owner Units, the Phase II Hotel Unit and the Water
Park Unit (collectively, the 'Condominium Units°), together with common elements and limited
common elements, as more specifically described in the Declaration of Condominium, as amended

"Consent of the General Partner" - the written consent or approval of the General Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder; if there is
more than one, General Partner, "Consent of the General Partner" shall require the affirmative
consent of General Partners holding at least a majority of the aggregate Interests of the General
Partners.

'Consent of the Limited Partner' - the written consent or approval of the Limited Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder, if there is
more than one Limited Partner, "Consent of the Limited Partner' shall require the affirmative consent

of sixty-six and two-thirds percent (66.67%) of the Limited Partners authorized to vote.

°Declarant' -Jay Peak Hotel Suites Phase Il L.P., a Vermont limited partnership with its
principal place of business in Jay, Vermont, and whose development and declarant rights to add
Condominium Units to the Condominium Regime as Declarant will be assigned to Jay Peak
Penthouse Suites L.P., as will be set forth more specifically in the Declaration of Condominium.

"Declaration of Condominium' — the legal document that will govern the operation of the
Condominium Regime, to be finalized and recorded in the Land Records of the Town of Jay,
Vermont once the Condominium Units are substantially completed.

"Environmental Hazard" - any hazardous or toxic substance, waste or material, or any other
substance, pollutant, or condition that poses a risk to human health or the environment, including,
but not limited to: (a) any "hazardous substance" as that term is defined under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section 9601, et seq.
as amended, (b) petroleum in any form, lead-based paint, asbestos, urea formaldehyde insulation,
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methane gas, polychlorinated biphenyls ("PCIYs'), radon, or lead in drinking water, except for
ordinary and necessary quantities of office supplies, cleaning materials and pest and insect control
supplies stored in a safe and lawful manner and petroleum products contained in motor vehicles or
otherwise properly stored; (c) any underground storage tanks not properly registered with the
appropriate government agencies; or (d) accumulations of debris, mining spoil or spent batteries,
except for ordinary trash and garbage stored in receptacles for regular removal.

"Event of Bankruptcy' - with respect to any Person,

(1) the entry of a decree or order for relief by a court having jurisdiction in respect of such
Person in an involuntary case under the federal bankruptcy laws, as now constituted or hereafter
amended, or any other applicable federal or state bankruptcy, insolvency or similar law, or appointing
a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar offciaq for such
Person or for any substantial part of its property, or ordering the winding-up or liquidation of its
affairs, and the continuance of any such decree or order unstayed and in effect for a period of sixty
(60) consecutive days;

(2) the commencement by such Person of a voluntary case under the federal bankruptcy
laws, as now constituted or hereafter amended, or any other applicable federal or state bankruptcy,
insolvency or similar law, or the consent by such Person to the appointment of or taking possession
by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other similar official) for such
person or for any substantial part of its property, or the making by such Person of any assignment for
the benefit of creditors, or the taking of action by such Person in furtherance of any of the foregoing;

(3) the commencement against such Person of an involuntary case under the federal
bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or state
bankruptcy insolvency or similar laws which has not been vacated, discharged or bonded within sixty
(60) consecutive days;

(4) the admission by such Person of its inability to pay its debts as they become due; or

(5) such Person becoming 'insolvent" by the taking of any action or the making of any
transfer or otherwise, as insolvency is or may be defined pursuant to federal bankruptcy laws, the
Uniform Fraudulent Transfer Act, any state or federal act or law, or the ruling of any court.

"Event of Default'- as set forth in Section 9.02(b).

"Fire[ Determination" - with respect to any issue, the earliest to occur of (a) a decision,
judgment, decree, or other order being issued by any court of competent jurisdiction, which decision,
judgment, decree, or other order has become final (Le.,'all allowable appeals filed by the parties to
the action have been exhausted or the time for such appeals has expired); (b) the IRS having entered
into a binding agreement with the Partnership or having reached a final administrative or judicial
determination which, whether by law or agreement, is not subject to appeal; or (c) the expiration of
the applicable statute of limitations.

"Fiscal Year" - the calendar year or such other year that the Partnership is required by the
Code to use as its taxable year.

"Gain" - the income and gain of the Partnership for federal income tax purposes arising
from a sale or other disposition of all or any portion of the Partnership Property.

"General Partner" - Jay Peak GP Services Inc. and any additional or substitute general
partners of the Partnership named in any duly adopted amendment to this Agreement; if there is more
than one general partner, "General Partner" shall refer collectively to all such general partners and
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their successors.

"Initial Limited Partner— Jay Peak GP Services Inc.

"Interest" - as to any Partner, the Partner's right, title, and interest in the Partnership,
including any and all assets, distributions, losses, profits and shares of the Partnership, whether cash
or otherwise, and any other interests and economic incidents of ownership whatsoever of such
Partner in the Partnership.

"IRS'- the Internal Revenue Service of the United States of America.

'Leases' — collectively, the Penthouse Lease, the Mountain Center Lease and the
Mountain Center Sublease.

"Limited Partner" - Jay Peak GP Services Inc., as the Initial Limited Partner, and any
additional or substitute limited partner or partners of the Partnership as provided herein, in each such
person's capacity as a limited partner. If there is more than one limited partner, "Limited Partner" or
"Limited Partners" shall refer collectively to all such limited partners. In no event, however, shall
there be more than sixty five (65) Limited Partners at any one time who are also Qualified Investors
(as defined in Section 2.06(a)), unless the General Partner in its sole discretion determines that the
Project can support additional Qualified Investors, in which case the General Partner may amend this
Agreement to allow for additional Limited Partners who are Qualified Investors. If the Resort Owner
must advance funds to complete the Project, this Agreement will be modified by the General Partner
N necessary to reflect that the Resort Owner will be given a Limited Partnership Interest in a separate
Class B and also become a Limited Partner (see'Resort Owner Interests').

'Limited Partnership Interest' - "Interest" or "Limited Partnership Interest° or "Partner
Interest' means the ownership interest of a Partner in the Partnership at any particular time including
the right of such Partner to any and all benefits to which such Partner may be entitled as provided in
the Agreement and under the Act, together with the obligations of such Partner to comply with all the
terms and provisions of the Agreement and Act

"Loss" - the loss of the Partnership for federal income tax purposes arising from a sate or
other disposition of all or any portion of the Partnership Property. If the value at which an asset is
carried on the books of the Partnership pursuant to the capital account maintenance rules of
Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis and loss is recognized
from a disposition of such asset, the loss shall be computed by reference to the assets book basis
rather than its adjusted tax basis.

°Mountain Center Lease" — the commercial lease by and between the Resort Owner as
landlord and the Partnership as tenant, by which the Partnership is granted the right to sublease the
Mountain Learning Center Buildings to one or more tenants approved by the Partnership.

"Mountain Center Sublease° — collectively, the commercial sublease(s) by and between the
Partnership as landlord and one or more tenants to be approved by the Partnership, by which the
Partnership grants the approved tenant(s) the right to occupy and operate the Mountain Learning
Center Buildings and run any associated activities, subject to certain requirements of the tenant(s) to

cooperate and comply with the Partnership's requests to document certain employment, wage,
revenue and other reports needed by the Partnership to comply with its reporting requirements in
connection with the IN Act and E13-5 Program, as those terms are defined in Section 2.06(f).

"Net Cash Flow"- the amount, determined for any Fiscal Year or portion thereof, equal to
the excess, if anv, of Cash Flow over the sum of the amounts payable from Cash Flow in such year
described in Section 9.01.
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'Net Loss° — the net loss of the Partnership for federal income tax purposes for each Fiscal
Year.

"Net Profit" - the taxable income of the Partnership for federal income tax purposes for
each Fiscal Year.

"Notice" - a writing containing the Information required by this Agreement and sent by
registered or certified mail, postage prepaid, return receipt requested, or sent by commercial delivery
service, by hand delivery, or by telecopy, paid for by the sender, to a Partner at the last address or
addresses designated for such purpose by such Partner in Section 16.01 or as provided therein, the
date of receipt of such registered mail or certified mall or the date or actual receipt of such writing by
commercial delivery service, hand delivery or telecopy, being deemed the date of the Notice.

"Partner" or "Partners!'- the General Partner and the Limited Partner, either individually or
collectively, and their successors.

"Partnership" - Jay Peak Penthouse Suites L.P., a limited partnership formed under and
pursuant to the Act, and governed by this Agreement. Also sometimes referred to herein as the
Limited Partnership.

"Partnership Property"- the Partnership's interest in real property, including without limitation
(i) a condominium ownership interest in the Penthouse Suites Hotel, including its appurtenant
undivided interest in the Hotel Land, and (ii) a leasehold interest pursuant to the respective Leases in
the Mountain Learning Center Buildings, all located at the Jay Peak Resort in Jay, Vermont.

"Penthouse Suites Hotel' —the condominium unit that will be constructed and owned by the
Partnership on the top floor of the Jay Peak Hotel Suites Phase II Hotel Building, including with it an
undivided percentage interest in the common elements, including without limitation the land
underneath the Jay Peak Hotel Suites Phase II Hotel Building (the "Hotel Land'), made subject to the
Jay Peak Phase II Condominium.

°Penthouse Lease" — the commercial lease of the Penthouse Suites Hotel by and between
the Partnership as landlord and a tenant to be approved by the Partnership, enabling the approved
tenant to occupy and operate the Penthouse Suites Hotel, subject to certain requirements of the
tenant to cooperate and comply with the Partnership's requests to document certain employment,
wage, revenue and other reports needed by the Partnership to comply with its reporting
requirements in connection with the IN Act and EB-5 Program, as those terms are defined in Section
206(f).

"Person" - an individual or entity, such as, but not limited to, a corporation, general
partnership, joint venture, limited partnership, limited liability company, trust, cooperative, or
association and the heirs, executors, administrators, legal representatives, successors, and assigns
of the Person where the context so requires.

"Project" - the aggregate of all of the Buildings and other improvements to be constructed
and leased out by the Partnership at the Resort.

"Related Documents' — the Confidential Memorandum and exhibits thereto, as defined in
Section 2.06(f).

"Resort Land° — the land owned by the Resort Owner on which the Partnership will
construct and lease out the Mountain Learning Center Buildings and the Penthouse Suites Hotel.
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"Resort Owner Interests' — as to the Resort Owner, its right, title and interest as a Limited
Partner in the Partnership in consideration if it must advance funds to complete the Project. The
Resort Owner Interests shall be in a separate Class B of ownership from the other Limited Partners,
under which class the Resort Owner shall not share in any Partnership income nor have any voting
rights otherwise permitted Limited Partners, but shall share in any gain or loss, or in distributions in
the event of a Capital Transaction, on a pro rata basis, pari passu, based on its Percentage Interest.'

"State" - The State of Vermont.

'Term" - The period of time the Partnership shall continue in existence as stated in Section
207.

'Treasury Regulations'- the temporary and final regulations promulgated under the Code,
as such regulations may be amended from time to time (including corresponding provisions of
succeeding regulations).

Section 1.02. Rules of Construction.
(a) Unless the context clearly indicates to the contrary, the following rules apply to the construction of
this Agreement:

(1) words importing the singular number include the plural number and words importing
the plural number include the single number;

(2) words of the masculine gender include correlative words of the feminine and neuter
genders, and vice-versa;

(3) the headings or captions used in this Agreement are for oonvenience of reference
and do not constitute a part of this Agreement, nor affect its meaning, construction, or
effect;

(4) any reference in this Agreement to a particular 'Article," 'Section° or other
subdivision shall be to such Article, Section, or subdivision of this Agreement unless the
context shall otherwise require;

(5) Words such as "herein", "hereinbefore," "hereinafter, "'hereof' and "hereunder" refer
to this Agreement as a whole and not merely to a subdivision in which such words appear
unless the context otherwise requires; each reference in this Agreement to an agreement
or contract shall include all amendments, modifications, and supplements to such
agreement or contract unless the context shall otherwise require; and

(6) when any reference is made in this Agreement or any of the schedules or exhibits
attached hereto to the Agreement, it shall mean this Agreement, together with all other
schedules and exhibits attached hereto, as though one document.

(b) In the event there is more than one Limited Partner or more than one General Partner, the
following additional rules of construction shall apply unless otherwise provided:

(1) allocations to the General Partner and Limited Partner of Gain, Net Profits, Net
Losses and Loss under Article VII, and distributions of Net Cash Flow and Capital
Proceeds under Article VIII shall be further allocated and/or distributed between or among
the General Partners and/or Limited Partners in proportion to each General or Limited
Partner's respective Interest, to be set forth on Exhibit A, as amended. Unless otherwise
provided herein, no General Partner shall have a superior right to receive distributions than
any other General Partner and no Limited Partner shall have a superior right to receive
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distributions than any other Limited Partner;

(2) with respect to any matter on which the approval or ratification of the General
Partner or the Limited Partner is required or may be given, such approval or ratification
shall not be deemed to have been given unless given by Consent of the General Partner
or the Consent of the Limited Partner, as the case may be; and

(3) with respect to any matter on which the approval or ratification of the General
Partner or the Limited Partner is required or may be given, each General Partner or
Limited Partner, as the case may be, shall be entitled to vote.

Section 1.03. Imputation of Knowledge and Notice.
Notice or knowledge received by the Partnership is effective for a particular transaction from the time
when it is brought to the attention of the individual conducting that transaction or event, and in any
event from the time when it would have been brought to its or her attention if the Partnership had
exercised due diligence. The Partnership exercises due dillgence if it maintains reasonable
routines for communicating significant information to the person conducting the transaction or event
and there is reasonable compliance with the routines. Due diligence does not require an
individual acting for the Partnership to communicate information unless such communication is
part of its or her regular duties or unless he or she has reason to know of the transaction or
event and that the transaction or event would be materially affected by the information.

Section 1.04. Successor Statutes and Agencies.
Any reference contained in this Agreement to specific statutory or regulatory provisions, including
without limitation the Act and the Code, or to specific governmental agencies or entities shall include
any successor statute or regulation, or agency or entity, as the case may be.

ARTICLE II - Partnership Business Purpose

Section 2.01. Formation of Partnership.
The General Partner and the Initial Limited Partner hereby form the Partnership.

Section 202. Partnership Name.
The name of the Partnership is "Jay Peak Penthouse Suites L.P."

Section 203. Principal Place of Business.
The principal office of the Partnership and the office to be maintained pursuant to the Act shall be
located at the offices of Jay Peak GP Services Inc., 4850 VT Route 242, Jay, VT 05859-9621.

Section 2.04. Registered Agent.
The name and address of the registered agent and registered office of the Partnership for service of
process are Jay Peak GP Services Inc., 4850 VT Route 242, Jay, VT 05859-9621.

Section 205. Title to Partnership Property.
Legal title to or a leasehold interest in Partnership Property shall be in the name of the Partnership,
and no Partner, individually, shall have any ownership of or leasehold interest in such Partnership
Property, except in its capacity as a Partner.

Section 206. Purposes of the Partnership.
The purposes, nature, and general character of the business of the Partnership shall consist of:

(a) acquiring, owning, constructing, developing, leasing, subletting, managing, holding for economic
gain, and, if appropriate and desirable in the opinion of the General Partner in its sole reasonable
discretion, selling or allocating or otherwise disposing of the Partnership Property or any substantial
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part thereof in settlement of the Limited Partnership Interests;

(b) leasing out the Penthouse Suites Hotel to a tenant approved by the Partnership and hiring such
managers, consultants and other advisers, including without limitation the General Partner or its
designee, as the Partnership deems necessary to manage such tenant and lease;

(c) leasing the Mountain learning Center Buildings from the Resort Owner and leasing out the
Mountain Learning Center Buildings to one or more tenants approved by the Partnership, and hiring
such managers, consultants and other advisers, including without limitation the General Partner or its
designee, as the Partnership deems necessary to manage such tenants and leases;

(d) carrying on any and all activities, to enter into, perform and carry out contracts of any kind
necessary to, incidental to or related to the foregoing in accordance with this Agreement, including
without limitation acquiring such development and declarant rights of Jay Peak Hotel Suites Phase II
LP. to the limited extent necessary to construct and own the Penthouse Suites Hotel as a
commercial condominium unit to be subject to the condominium regime known as Jay Peak Phase II
Condominium;

(e) mortgaging, selling, leasing, transfering, exchanging or otherwise conveying or encumbering all or
part of the Partnership Property in furtherance of any and all of the objectives of the Partnership
business;

(f) assisting in enabling no more than sixty rive (65) qualified foreign investors at any one time (each
a "Qualified Investor) to make qualifying "at risk" investments in a commercial enterprise (each a

"Qualifying Investment°), which, though not restricted to such investments, is intended to also meet
the requirements under 8 U.S.C.§ 1153 (b)(5)(A) - (D); INA § 203 (b)(5)(A) - (D) of the Immigration &
Nationality Act (the "IN Act') and qualify under this program (the "EB-5 Program") as an 'Alien
Entrepreneur*, as more fully described in the Jay Peak Penthouse Suites Private Offering
Memorandum, a copy of which has been distributed to each Limited Partner in connection with the
offering of Limited Partnership Interests hereunder (the 'Offering) and each Limited Partner

acknowledges receiving (the 'Confidential Memorandum°); and

(g) as to those Qualified Investors who are not United States' citizens or lawful permanent residents

of the United States (each an 'E135 Investor" and collectively, the 'EB-5 Investors"), using its

reasonable best efforts to assist independent legal counsel acting for EB-5 Investors with the filing of

each of the EB-5 Investors' petitions with USCIS, and of verifying required direct and indirect

employment until removal of each of the E13-5 Investors' conditions to obtaining permanent
residency.

Section 2.07. Partnership Term and Dissolution.
The Partnership shall continue in full force and effect until December 31, 2058 unless sooner

terminated in accordance with Article Al. Upon termination of the Partnership, the General Partner

shall take all actions necessary to terminate the Partnership in accordance with requirements of this

Agreement and the Act.

Section 2.08. Filing of Certificate.
Immediately after the execution of this Agreement by the Partners, the General Partner shall cause

the Certificate to be filed with the State in accordance with the Act.

ARTICLE III - Partnership Interests and Sources of Funds

Section 3.01. Identity of Partners and Interests.
The names and business addresses of the General Partner and the Limited Partners are as
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identified on Exhibit A, as such Exhibit may be amended from time to time in accordance with this
Agreement, and each such Partner has the Interest indicated next to its name on Exhibit A. The
failure of the General Partner to periodically amend Exhibit A and list each new limited Partner,
however, shag not act to limit or detract in any way from each Limited Partner being considered a
Limited Partner once its Capital Contribution is made.

Section 3.02. Capital Contributions.

(a) General Partner. Subject to the provisions of this Section, the General Partner shall be obligated
to (and does hereby covenant and agree to) contribute to the capital of the Partnership the cash or
property set forth after the General Partner's name on Exhibit Q The General Partner shall be
obligated or permitted to make additional Capital Contributions to the Partnership only in
accordance with this Agreement. The General Partner at its sole option may make additional
voluntary Capital Contributions th the Partnership at any time. A portion of the General Partner's
Capital Contribution may arise from loan proceeds borrowed to fund construction costs in excess of
the Partnership's equity capital, using the Project as security for the loan (the 'Secured Debt'). To
the extent Secured Debt proceeds cause the Partnership's capital to increase, each Partner's
Interest in the Partnership shall be recalculated as a percentage of the sum of the Secured Debt
proceeds plus existing General and Limited Partner equity Capital Contributions. The Limited
Partners hereby acknowledge, consent and approve of the General Partner granting one or more
security interests encumbering all or portions of the Penthouse Suites Hotel, including the
Partnership's interest in the Hotel Land, or one of more of the Leases. The General Partner shall be
responsible for repaying the Secured Debt according to its terms from the General Partner's
allocation of Available Cash Flow and net proceeds from a Capital Transaction from the sums
distributed to the General Partner upon dissolution of the Partnership, and/or from the General
Partner's own funds. In addition, the General Partner intends to use Capital Contributions Invested
into the Partnership by newly admitted Limited Partners to pay down the principal balance of the
Secured Debt, if any. The Limited Partners shall have no obligation or liability for retiring the
Secured Debt and at no time shall any Limited Partner who is also a Qualified Investor have its
Capital Contribution reduced or repaid in cash with Partnership funds until such time as all 1-829
petitions filed under the EB-5 Program for the Qualified Investors have been adjudicated by USCIS.

(b) Limited Partner. Subject to the provisions of this Section, each Limited Partner shall be obligated
to (and does hereby covenant and agree to) contribute to the capital of the Partnership, by wire
transfer or other form of available funds, the aggregate amount set forth herein. The subscription
amount of each Limited Partner shall equal $550,000 in cash (the 'Subscription Amount°), of which
$500,000 shall be applied as a Capital Contribution to the Project as investor funds (the
'Investment') and $50,000 will be applied to cover administration, syndication and other expenses in
the preparation and distribution of the Confidential Memorandum, including but not limited to
accounting fees, legal expenses and miscellaneous expenses incurred by the Partnership and the
General Partner (the 'Administration Fees'). As further set forth in the Confidential Memorandum,
after reserving an interest in the Limited Partnership by making an escrow deposit of at least $10,000
with People's United Bank subject to the terms of an Investor Escrow Agreement, each Limited
Partner shall have thirty (30) days to conduct his due diligence, and an additional forty-five (45) days
thereafter to complete his investment into the Project by paying the rest of the Subscription Amount,
which time periods may be extended by the General Partner at its sole discretion.

The Limited Partner shall not be obligated to make any additional Capital Contributions to the
Partnership. All required Capital Contributions shall be subject to any applicable adjustments N
otherwise permitted by this Agreement. Investment as a Limited Partner is available as a means of
financing the planning, acquisition of necessary development and declarant rights from Jay Peak
Hotel Suites Phase II L.P. to build and own the condominium unit known as the Penthouse Suites
Hotel, including its appurtenant undivided interest in the Hotel Land, construction and start-up of the
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Buildings and infrastructure at the Project. This investment may be beneficial, but is not limited, to
investors who seek lawful permanent residence pursuant to the E13-5 Program under the IN Act, as
more fully described in the Confidential Memorandum. There are other requirements of the EB-5
Program and other relevant immigration laws which the investor must observe or risk denial of lawful
permanent residence pursuant to the ES-5 Program.

Investors shall begin the process to purchase a Limited Partnership Interest by completing the
subscription procedure mandated by the Partnership, including depositing the Investment into the
Partnership Account and.depositing the Administration Fees into a designated Administrative Fees
Account. Upon acceptance by the General Partner, closing shalt occur and the investor will be
issued an Interest in the Partnership (at which time each Limited Partner will. be deemed to confirm
its acceptance of all of the provisions and terms in this Agreement) and the investor's investment will
be final and irrevocable-

in the event of denial of a Limited Partner's 1-526 Petition, other than based on the fraud or material
misrepresentation of the investor, the Limited Partnership shall pay back the Investment within ninety
(90) days of written request by the Limited Partner and the Interest of such Limited Partner shall
automatically be terminated upon such repayment without the necessity for such Limited Partner to
take such steps as are required under Section 10.01. The Limited Partner's rights in this case are
limited solely to the return of the $500,000 Investment and once the Investment is returned the
Limited Partner shall no longer have any of the rights and benefits of ownership of an Interest.or any
right to participate in any manner whatsoever in the affairs of the Partnership. The Investment is
separate from any previously paid or currently due distribution of profits.

Upon 

subscribing to the Offering and becoming a Limited Partner, it is at the sole responsibility and
risk of each EB-5 Investor to file their 1-526 petition. There is no refund of the Investment or the
Administration Fees for failure of an EB-5 Investor, for whatever reason, to file. the EB-5 investor's I-
526 petition.

If the regional center pilot program, created in support of the EB-5 Program and further described in
the Confidential Memorandum (the "Pilot Program'), lapses, for each EB-5 Investor whose 1-526
petition is filed with USCIS but not adjudicated on or before the date of lapse, their 6500,000
Investment shall remain invested in the Partnership provided:

1. the Pilot Program is reauthorized retroactively or is pending reauthorization within a
twelve (12) month period following its lapse, and the EB-5 Investor's 1-526 petition is in due course
adjudicated; or

2, legislation is enacted or pending providing substantially similar immigration benefits
to EB-5 Investors as under the lapsed Pilot Program and the EB-5 Program within a twelve.month
period following the Pilot Program's lapse, and the EB-5 Investor's 1-526 petition is in due course
adjudicated.

If neither of the events described under 1 and 2 above occur, or are pending as stated, the E&5
Investor at his option may either remain invested in the Project, or request in writing a refund of his
Investment of $500,000. Upon receipt of a request of refund to the General Partner, the investment
will be refunded to the requesting EB-5 Investor by the Limited Partnership within a period of ninety
(90) days from receipt of such request, and the EB-5 Investor's Interest as a Limited Partner shall
automatically be terminated as set forth above with respect to the termination of a Limited Partner's
Interest. The M5 Investor's rights upon termination of his Interest are limited solely to the return of
their Investment of $500,000.

Notwithstanding anything herein to the contrary, in the event that the Resort Owner invests funds or
makes financial commitments to complete the Project, the Resort Owner will be issued the remaining
unsold Interests in the Partnership for no additional consideration and thereafter hold its Interest(s)
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subject to the temp of this Agreement If there are no unsold Interests in the Partnership, the
Partnership will create a new class of Limited Partner Interests allocable only to the Resort Owner
after it funds the completion of the Project, and such Resort Owner Interests will be issued in
consideration of the Resort Owner investing funds to complete the Project, in a number sufficient to
reimburse the Resort Owner, and thereafter the Resort Owner will hold its Interests subject to the
terms of this Agreement.

Section 3.03 Interest on Capital Contributions
No interest shall be paid to a Partner on Capital Contributions. Interest will be credited by the
Partnership to a Partner on the sum of any deemed distributions charged to such Partner's Capital
Account from obligations owed to the Partnership by a General Partner arising under section 5.03(b)
concerning federal income tax withholding. The interest charged will be computed on a calendar year
compounded basis at a rate equal to two percent above the rate of interest from time to time
announced by Chittenden Bank to be its "prime rate" or 'base rate, such interest to be collected by
reduction of any distributions payable to the Partnership immediately following the calculation of the
years interest by the General Partner. To the extent that there are no distributions against the interest
that can be applied, then the interest will be charged to the Partner's Capital Account. This section
3.03(a) will survive the termination of a Partner's status as a Partner.

Section 3.04 Service of Secured Debt
Payments to service the Secured Debt shall be made by the General Partner out of its share of
Available Cash Flow, net proceeds from a Capital Transaction and sums distributed upon dissolution
of the Partnership. For the security of the Limited Partners, the Partnership will service the Secured
Debt directly out of the General Partner's share of these items including the General Partner's share
of distributions to the Partners as set forth in section 8.01. If amounts required for the service of the
Secured Debt are in excess of the General Partner's share of these items, then the General Partner
will timely pay such amounts from its own funds. In the event that the General Partner fails to repay
the Secured Debt according to its terms, any or all of the Umited Partners may, at their option, pay
the unpaid amount and the amount paid shall be converted to equity for the benefit of the Limited
Partners who made such payment, with the effect that the Interest of the General Partner will be pro-
rata diluted and the Interest of the Limited Partners who paid pro-rata Increased. The dilution will not
affect the Interest of any other Limited Partner who did not make such payments.

Section 3.05. Right to Require Repayment of Capital.
No Partner shall have the right to withdraw from the Partnership all or any part of its Capital
Contribution. No Partner shall have any right to demand and receive property of the Partnership in
return for its Capital Contribution or in respect of its Interest, except as provided in this Agreement.
No Limited Partner shall have priority over any other Limited Partner as to any return of Capital
Contributions or as to any distributions made by the Partnership pursuant to Article VIII.

Section 3.06. Deficit Restoration.
If, upon liquidation of

(a) the General Partner's Interest (whether or not in connection with the liquidation of the
Partnership), the General Partner has a negative balance in its Capital Account (as determined after
taking into account Capital Account adjustments pursuant to Section 7.01 as well as adjustments for
the Partnership Fiscal Year during which the liquidation of the General Partner's Interest occurs,
other than those for contributions made pursuant to this Section), then the General Partner shall be
required to contribute to the capital of the Partnership, immediately prior to the liquidation of its
General Partner's Interest, the amount necessary to restore its Capital Account to zero. Such
contributions shall be receipts of the Partnership available for payment of operating expenses and
debts of the Partnership or distribution to the Partners, in accordance with the terms of this
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Agreement; and

(b) the Limited Partner's Interest (whether or not in connection with the liquidation of the
Partnership), the Limited Partner has a negative balance in its Capital Account, the Limited Partner
shall have no obligation to make any contribution to the capital of the Partnership and the negative
balance of the Limited Partner's Capital Account shall not be considered a debt owed by the Limited
Partner to the Partnership or any other Person for any reason whatsoever.

Section 3.07. No Third-Party Beneficiary.
None of the provisions of this Agreement shall be construed as existing for the benefit of

any creditor of the Partnership or for the benefit of any creditor of the Partners, and no provision shall

be enforceable by a party not a Partner.

ARTICLE IV - Right to Mortgage

Section 4.01. Right to Mortgage.

(a) In the General Partner's sole reasonable discretion and to facilitate the purposes of the

Partnership, the General Partner may, in the name and on behalf of the Partnership, borrow money

(including but not limited to Secured Debt) and issue evidences of indebtedness and secure the

same by granting mortgages and security interests pledging all or any portion of the Partnership

Property including without limitation collateral assignments of the Partnership's interest in the

Leases, and to pay, prepay, extend, amend or otherwise modify the terms of any such borrowing and

to sign any documents required on behalf of the Partnership in connection with said transaction(s),

without the consent and signatures of the Limited Partners. The Limited Partners hereby

acknowledge, consent and approve of same transaction(s).

(b) Except to the extent required by any lender and agreed to by the General Partner, no General

Partner shall have any personal liability to such lender(s) or to the Partnership for the payment of all

or any part of borrowed money or Secured Debt of the Partnership, except for customary exclusions

for fraud, misappropriation of funds or waste.

ARTICLE V - Rights Powers and Obligations of the General Partner

Section 5.01. Authority of General Partner.

(a) Subject to the terms of this Agreement, the General Partner shall be further responsible for the

overall management and control of the business assets and affairs of the Partnership, and the

General Partner shall have the right, power, and authority, acting for and on behalf of and in the

name of the Partnership, to: (i) execute and deliver on behalf of the Partnership any contract,

agreement, or other instrument or document required or otherwise appropriate to acquire, construct,

lease, operate, encumber, mortgage or refinance the Partnership Property (or any part thereof); (ii)

convey Partnership Property by deed, mortgage, certificate, bill of sale, agreement, or otherwise, as

appropriate; (ni) bring, compromise, settle, and defend actions at law or in equity; (iv) delegate its

authority, power, and right to manage the Partnership Property provided, however, that any such

delegation shall not relieve the General Partner of its obligations and responsibilities to ensure the

proper management of the Partnership Property unless it finds a suitable replacement General

Partner as governed by Section 9.01; and (v) use Partnership funds in performance of its rights,

duties and powers, and reimburse itself for its incurred costs to exercise its rights and perform its

duties.

(b) The General Partner shall

13
JPI 002081



(i) cause the Partnership to do all things necessary to maintain its status as a limited
partnership in goad standing and to enable the Partnership to engage in its business;

(Li) not act in any manner that will cause the Partnership to fail to qualify as a limited partnership
under the Act, or the Limited Partner to be liable for Partnership obligations;

(iii) cause the Partnership to take all commercially reasonable actions under the laws of the State
and any other applicable jurisdiction that are necessary to protect the limited liability of the Limited
Partner under the Act;

(iv) during and after the period in which he is a Partner, provide the Partnership with such
information and sign such documents as are reasonably necessary for the Partnership to make
timely, accurate and complete submissions of federal and state income tax returns;

(v) furnish to counsel for the Limited Partner promptly as and when requested in connection
with the rendering of any legal opinion concerning federal income tax relating to the Limited
Partner's investment in the Partnership all documents reasonably requested by counsel for the
Limited Partner;

(vi) promptly inform the Limited Partner of any litigation, action, investigation, event, or
proceeding that is pending which, if adversely resolved, would have a material adverse effect on the
Partnership or the Partnership Property; have a material adverse effect on the ability of the General
Partner to perform its obligations under this Agreement; or have a material adverse effect on the
financial condition of the General Partner;

(vii) promptly inform the Limited Partner if it receives notice of any violation with respect to the
Partnership Property of any law, rule, regulation, order, or decree of any governmental authority
having jurisdiction, which would have a material adverse effect on the Partnership Property or the
use, occupancy, or operation thereof;

(viii} develop, manage and operate the Partnership Property, together with the Ancillary
Projects, in compliance with all applicable federal, state and local governmental regulations,
ordinances, laws and rules, and this Agreement;

(a) cause the Partnership to maintain necessary insurance against risks that are of a
character usually insured by Persons engaged in a similar business and in form and amount
and covering such risks as is usually carried by such Persons;

(x) take all actions necessary to ensure that the Partnership Property contains no, and is not
affected by the presence of, any Environmental Hazard, and to ensure that the Partnership Property
is not in violation of any federal, or local statute, law, regulation, rule, or ordinance. It shall promptly
deliver to the Limited Partner a copy of any notice received from any source whatsoever of the
existence of any Environmental Hazard on the Partnership Property or of a vlolation of any federal,
state, or local statute law, regulation, rule or ordinance, including any Environmental Law with
respect to the Partnership Property. If any Environmental Hazard is found to exist or be present, it
shall commence promptly the taking of action to assure it will be either removed from the Partnership
Property and disposed of or encapsulated and/or otherwise corrected, contained and made safe and
inaccessible, all in strict accordance with federal, state and local statutes, laws, regulations, rules
and ordinances;

(xi) investigate and report to the Limited Partner any bona fide proposal or offer of any Person,
including any Partner, to acquire the Partnership Property or any part thereof;

(xii) set up one or more reserve fund accounts with Partnership funds and disburse funds from
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such accounts in an amount sufficient, so far as it is able, to meet the obligations of the Partnership;

(xiii) identify additional Limited Partners and provide information on the Project and the
Partnership to them;

(xiv) perform services in connection with the acquisition, sale and leasing of the Partnership
Property, including negotiating with the Jay Peak Hotel Suites Phase II L.P. for the purchase of the
development and declarant rights necessary to construct the Penthouse Suites Hotel, on terms to be
negotiated by the General Partner, including any agreements needed with the Resort Owner as to
the Hotel Land or Resort Land. Further services of the General Partner shall include, but not be
limited to, act on behalf of the Partnership with federal, state and local authorities with respect to the
Project; monitor compliance with zoning, land use and other requirements; and prepare or cause to
be prepared such third party studies as it deems necessary in connection with the acquisition, sale
and leasing of the Partnership Property and construction of the Buildings and other necessary
improvements on the Partnership Property and Resort Land;

(xv) deal with and, if appropriate, use Partnership funds to purchase or otherwise redeem a
Limited Partner Interest that is the subject of an insolvency or bankruptcy proceeding;

(xvi) oversee construction of the Penthouse Suites Hotel and manage the lease of the Penthouse
Suites Hotel, and negotiate third party agreements to construct the Penthouse Suites Hotel and to
submit the Penthouse Suites Hotel to condominium ownership under the condominium regime to be
known as Jay Peak Phase II Condominium, and to facilitate the amendment of the Declaration of
Condominium and any affiliated documents with the appropriate government authorities;

(xvii) to landscape the property adjoining the Buildings, and contribute Partnership funds to the
costs thereof (pursuant to a Grant of Easement and Maintenance Agreement, among the Resort
Owner, Partnership and other necessary parties thereto);

(xviii) oversee construction of the Mountain Learning Center Buildings, including negotiating third
party agreements to construct the Mountain Learning Center Buildings, and manage the lease of the
Mountain Learning Center Buildings;

(xur) Expenses: The Partnership shall promptly pay all costs and expenses of the Project which

may include, but is not limited to:

1) Printing and all other expenses incurred in connection with insurance, distribution,
transfer, registration and recording documents evidencing ownership of an interest in the Partnership
in connection and with the business of the Partnership.

2) Fees and expenses paid to contractors, bankers for financing facilities, brokers and
services, leasing agents, consultants, on site managers, real estate brokers, insurance brokers and
other agents, including Affiliates of the Partnership, or any General Partner or its officers.

3) Expenses in connection with the acquisition of necessary development and declarant

rights from the Jay Peak Hotel Suites Phase II LP. and with the acquisition, preparation,
improvement, development, disposition, replacement, alteration, repair, remodeling, refurbishment,
leasing, renting, costs of insurance, financing and refinancing of Partnership Property, including the

Partnership's appurtenant undivided interest in the Hotel Land;
4) All costs of personnel directly employed by the Partnership or performing services for

the Partnership;
5) All costs of borrowed money (except the Secured Debt) including repayment of

advances to the Partnership made by a Partner, which shall be paid monthly, interest only at a rate
equal to two percent above the rate of interest from time to time announced by People's United Bank
to be its "prime rate" or "base rate", and repaid in one lump sum five years after the date of the initial
advance;
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6) Legal, audit, accounting, brokerage and other fees including expenses of organizing,
revising, amending, converting, modifying or terminating the Partnership.

7) Expenses in connection with distributions made by the Partnership to, the
communications and book keeping and clerical work necessary in maintaining relations with, Limited
Partners.

8) Expenses in connection with preparing and mailing reports required to be furnished
to Partners for required tax reporting or other purposes which the General Partner deems
appropriate, cost incurred in connection with any litigation, including any examination or audits by
regulatory agencies, and costs of preparation and dissemination of Informational material and
documentation relating potential sale, refinancing or other disposition of Partnership Property;

(xx) Payment of condominium fees and assessments owed under the Declaration of
Condominium;

(xxi) loan, or otherwise contribute equity to the Partnership, either directly or by an Affiliate,
including the Resort Owner, such funds as are necessary to complete the Project in the event the
funds of the Partnership, after all Limited Partner Interests available for Qualified Investors have been
sold, are insufficient to complete the Project, but in no event will a loan by the General Partner, the
Resort Owner or another Affiliate be a personal liability or obligation of any limited Partner, and the
General Partner, the Resort Owner or other Affiliate shall have no recourse to recoup such a loan
against any limited Partner; and

(xxii) issue certificates representing Limited Partnership Interests to all Limited Partners, including
Class A and Class B Interests if applicable, and take such other steps if required to evidence or set
up different classes of ownership in the Partnership.

In consideration for its services set forth in this Agreement, the General Partner has received its
Interest

(c) Except for matters for which Consent of the Limited Partner is required as set forth in Section
5.02(b), all decisions made for and on behalf of the Partnership by the General Partner shall be
binding upon the Partnership. Except as expressly otherwise set forth in this Agreement, the General
Partner (acting for and in the name and on behalf of the Partnership), in extension and not in
limitation of the rights and powers given it by law or by the other provisions of this Agreement, shall,
in its sole discretion, have the full and entire right, power and authority, in the management of the
Partnership's day-to-day business, to do any and all acts and things necessary, proper, ordinary,
customary or advisable to effectuate the purposes and to conduct the business of the Partnership.

Section 5.02. Limitations on the Authority of the General Partner

(a) Notwithstanding any other provision of this Agreement, the General Partner shall have no
authority to perform any act in violation of any applicable law or regulations; to do any act required to
be approved, consented to, voted on, or ratified by the Limited Partner under the Act or under this
/agreement unless such approval, vote, consent, or ratification has been obtained; to cause the
Partnership to engage in any business other than as set forth in Section 2.06; or do ary act that
would make it impossible to carry out the business of the Partnership as contemplated herein.

(b) In addition, the prior Consent of the Limited Partner is required before the General Partner may:

(i) sell, mortgage or convey all or any substantial portion of the Partnership Property, other than
(a) the leasing of the Penthouse Suites Hotel and the Mountain Leaming Center Buildings or (b) as
otherwise set forth in Section 3.02(a),Section 4.01(a) or Section 10.03;
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(ii) lease as an entirety the Partnership Property, or lease or rent out any portion of the
Partnership Property, except in the Partnership's normal course of business, which shall be defined
as leasing the Penthouse Suites Hotel and Mountain Learning Center Buildings;

(ii) acquire any real property in addition to the Partnership Property (other than land,
easements, rights of way or similar rights required by governmental rule or regulations, or necessary
or convenient for the development of the Partnership Property, including without limitation the
development and declarant rights from Jay Peak Hotel Suites Phase II L.P., the leasing of the
Penthouse Suites Hotel and Mountain Learning Center Buildings and the interrelationship between

the Penthouse Suites Hotel, Mountain Learning Center Buildings, Partnership Property and Resort);

(m) voluntarily file a bankruptcy petition on behalf of the Partnership;

(v) dissolve or wind up the Partnership except as set forth in Article 12;

(vi) confess any judgment;

(vi) modify or amend this Agreement except as expressly provided in this Agreement;

(viii) admit any Person as a Partner, except as otherwise provided in this Agreement;

(ix) borrow from the Partnership or commingle Partnership funds with the funds of any Person; or

(x) receive arty rebates or give-ups or participate in any reciprocal business relationships in

circumvention of this Agreement

(c) In addition, the General Partner may be replaced by the Limited Partner pursuant to Section 9.02-

Section

.02

Section 6.03. Tax Matters Partner.

(a) Jay Peak GP Services Inc., in its capacity as General Partner, is hereby designated as the

tax matters partner and shall maintain the books and records of the Partnership, and shall be

responsible, on a timely basis, for (i) preparing all required tax returns and related information, (ii)

making all tax elections, if appropriate, and (iii) preparing all financial information, all in accordance

with this Agreement. It shall keep the Partners informed of all administrative and judicial

proceedings, shall furnish to each Partner (within five days after receipt) a copy of each notice or

other communication received by it from the IRS, and shall not respond to any notice or other

communication from the IRS which questions or challenges any item which has been or may be

reported on a Partnership tax return until after notice of the proposed response is given to the

Limited Partner. it shall have no authority, without the Consent of the Limited Partner, to () enter into

a settlement agreement with the IRS which purports to bind Partners other than the General Partner,

(ii) file a petition as contemplated in Section 6226(a) or 6228 of the Code, (iii) intervene in any action

as contemplated in Section 6226(b) of the Code, (iv) file any request contemplated in Section

6227(b) of the Code, (v) enter into an agreement extending the period of limitations as contemplated

in Section 6M(b)(1)(S) of the Code, (vi) to file any tax related litigation in a court other than the

United States Tax Court, or (vi) submit any report to the IRS.

(b) Federal Income Tax Withholding: to the event any of the Partners are subject to federal

income tax withholding, the General Partner is authorized to withhold any sums required by the

internal Revenue Code even if such withholding conflicts with any of the terms and conditions of this

Agreement or otherwise affects distributions, allocations or payments to the Partners. In the event

that the General Partner learns of withholding obligations subsequent to the distribution to which the

withholding obligations relate, the General Partner will issue an invoice to the Partner. If the invoice

is not paid within sixty (60) days, the General Partner will charge the amount against the Partner's

17
JPI 002085



Capital Ac counL This section will survive the termination of a Partner's status as a Partner_

Section 5.04. Outside Activities.
The General Partner shall devote to the management of the business of the Partnership so much of

its time as it deems reasonably necessary to the efficient leasing of the Mountain Learning Center
Buildings, the Penthouse Suites Hotel and any other Partnership Property in order to comply with
this Agreement The General Partner and its Affiliates, and their officers, directors, agents,
employees, representatives, attorneys, accountants and other persons operating on its behalf, may
engage in and possess any interest in other business ventures (including limited partnerships) of
every kind, nature, and description whatsoever, independently or with others, whether existing at the
date hereof or hereafter coming into existence, including, without limitation, acting as general partner
or limited partner of other partnerships that own, directly or through interests in other partnerships,
penthouses and conference center projects similar to, or in competition with, the Penthouse Suites
Hotel or Mountain Leaming Center Buildings, including without limitation other penthouses and
conference center projects located at the Resort Neither the Partnership nor the Partners shall have
any rights by virtue of this Agreement in or to such other business ventures or to the income or
profits derived therefrom and nothing shall be construed to render them partners in any such
business ventures.

Section 5.05. Liability to Partnership and Limited Partner.
The General Partner, and its Affiliates, and their officers, directors, agents, employees,
representatives, attorneys, accountants and other persons operating on its behalf shall not be liable,
responsible, or accountable in damages or otherwise (including attomeys fees and expenses) to the
Limited Partner or to the Partnership for any acts performed in good faith and within the scope of
authority of the General Partner, or its Affiliates if any of the General Partner's duties have been
contractually delegated to them, pursuant to this Agreement.

Section 5.06. Indemnification of General Partner.
(a) To the maximum extent permitted by law, the Partnership shall indemnify, defend, and hold
harmless each General Partner and its Affiliates, and their officers, directors, agents, employees,
representatives, attorneys, accountants, consultants and other persons operating on its behalf from
and against any loss, liability, damage, cost, or expense (including reasonable attorneys fees)
arising out of or alleged to arise out of any demands, claims, suits, actions, or proceedings against
the General Partner, by reason of any act or omission performed by it (including its employees and
agents) while acting in good faith on behalf of the Partnership and within the scope of the authority of
the General Partner pursuant to this Agreement, and any amount expended in any settlement of any
such claim of liability, loss, or damage; provided, however, that (1) the General Partner must have in
good faith believed that such action was in the best Interests of the Partnership, and such course of
action or inaction must not have constituted breach of its fiduciary duty; and (ii) any such
indemnification stall be recoverable from the assets of the Partnership, not from the assets of the
Limited Partner, and no Partner shall be personally liable therefore. This indemnity shall be operative
only in the context of third-party suits, and not in connection with demands, claims, suits, actions or
proceedings initiated by any Partner or any Affiliate thereof against another Partner. In no event,
however, shall a Limited Partner bring suit against the General Partner, or recover damages from the
General Partner, in an amount that exceeds the amount invested by the Limited Partner in the
Partnership.

(b) Notwithstanding anything contained in this Section, the General Partner shall not be indemnified
or saved harmless from any liability, loss, damage, cost, or expense incurred by it in connection with:
(i) any civil or criminal fines or penalties imposed by law; (li) any claim or settlement involving the
allegation that federal or state securities laws were violated by the General Partner or  the
Partnership, except as to a claim asserted by the Limited Partner; or (iii) any claim involving breach
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of a fiduciary duty, unless (A) the General Partner is successful in defending such action on the
merits, or (B) such claims have been dismissed in favor of the General Partner with prejudice on the
merits by a court of competent jurisdiction, or (C) a court of competent jurisdiction approves a
settlement and determines that the General Partner is entitled to costs.

(c) The General Partner, when entitled to indemnification pursuant to this Section, shall be entitled to
receive, upon application therefore, reasonable advances to cover the costs of defending any
proceedings against it but only N (i) the action relates to the performance of the duties or services by
the General Partner on behalf of the Partnership; (ii) the action is commenced by a third party who is
not a Partner or Affiliate thereof; and (iii) the General Partner covenants in advance to repay the
advance of funds to the Partnership in accordance with this Section in the event it is determined that
the General Partner is not entitled to indemnification hereunder. All rights of the General Partner to
indemnification shall survive the dissolution of the Partnership and the death, retirement,
incompetency; insolvency, bankruptcy, or withdrawal of the General Partner.

Section 6.07. Dealing with Affiliates: Fees.
The General Partner may, in the name and on behalf of the Partnership, enter into agreements or
contracts for performance of services for the Partnership with an Affiliate of the General Partner,
including without limitation services necessary to oversee construction of the Buildings and other
improvements and for the leasing of the Penthouse Suites Hotel and the Mountain Learning Center
Buildings, and the General Partner may obligate the Partnership to pay compensation for and on
account of any such services; provided, however, such compensation shall be at costs to the
Partnership not in excess of those disclosed in the Confidential Memorandum, but such limitation on
costs shall not prevent the Resort Owner, if necessary, from advancing funds to complete the
Project and being reimbursed with the grant of Resort Owner Interests. In addition, the General

Partner shall pay the Resort Owner its development fees and pay whomever it hires to manage the
Leases a fee equal to ten percent (10%) of the rent paid by the tenants, as further disclosed in the
Confidential Memorandum.

ARTICLE Vi - Rights and Obligations of the Limited Partner

Section 6.01. Management of the Partnership.
To the full extent permitted by the Act and without being deemed a general partner, the Limited

Partner shall participate in the management of the business of the Partnership by making

suggestions or recommendations to the General Partner on issues of policy important to the

Partnership, by participating in one or more of the activities set forth in 11 V.S.A. §3423(b), and as

otherwise set forth in Section 5.02(b) and Section 9.02. The Limited Partner shall not have the

power or authority, however, to bind the Partnership or to sign any agreement or document in the

name of the Partnership.

Section 6.02. Limitation on Liability of the Limited Partner.

Notwithstanding any other provision of this Agreement, the liability of the Limited Partner shall be

limited to its Capital Contributions at any given time as and when payable under the provisions of

this Agreement. The Limited Partner shall not have any other liability to contribute money to or in

respect of the liabilities, obligations, debts or contracts of the Partnership, nor shall the Limited

Partner be personally liable for any liabilities, obligations, debts or contracts of the Partnership. A

Limited Partner shall be liable to the Partnership only to rake payment of its Capital Contribution as

and when due and, after its Capital Contribution shall be fully paid, no Limited Partner shall, except

as otherwise required by the Act, be required to make any further Capital Contributions or lend any

funds to the Partnership_
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Section 8.03. Outside Activities.
Nothing herein contained in this Agreement shall be construed to constitute the Limited Partner the
agent of any other Partner hereof or to limit in any manner the Limited Partner in the carrying on of
its own businesses or activities. The Limited Partner may engage in and possess any interest in
other business ventures (including limited partnerships) of every kind, nature and description,
independently or with others, whether existing as of the date hereof or hereafter coming into
existence, including, without limitation, acting as general partner or limited partner of other
partnerships which own, directly or through interests in other partnerships, Penthouse and
conference center projects similar to, or in competition with, the Project. Neither the Partnership nor
any of the Partners shall have any rights by virtue of this Agreement in or to any such other business
ventures or to the income or profits derived therefrom and nothing shall be construed to render them
partners in any such business ventures.

Section 6.04. Inspection of the Project
The Limited Partner and/or its agent or designee shall have the right to inspect the Project upon
reasonable notice to the General Partner and the General Partner shall provide all reasonable
assistance to the Limited Partner in such effort

Section 6.05. Representations.
The Limited Partners who are Qualified Investors each represent, warrant, and covenant to the
Partnership and the General Partner as follows:

(a) He is an "accredited investor" (unless relying on Regulation S) within the meaning of the definition
In Rule 501(a), promulgated under the Securities Act of 1933 (the "Securities Acf);

(b) He is responsible for obtaining his own advice, including without limitation income tax advice,
regarding the Investment, can bear the economic risk of his Investment, and has such knowledge
and experience in financial and business matters that he is capable of evaluating the merits and
risks of the Investment in an Interest in the Partnership;

(c) He is acquiring his Interest in the Partnership for investment for his own account and not as a
nominee or agent, and not with a view to the resale or distribution of any part thereof, and that he
has no present intention to sell, grant any participation in, or otherwise distribute the same;

(d) None of the Interests in the Partnership have been registered under the Securities Act or any
applicable state securities laws on the 

basis that the sale provided for in this Agreement and the
Issuance of the Interests hereunder are exempt from registration under the Securities Act and any
applicable state securities laws;

(e) He has received and reviewed, and understands and is fully satisfied with, 
all of the information

and documentation he considers necessary or appropriate when deciding whether to purchase an
Interest in the Partnership, including but not limited to the Confidential Memorandum, all exhibits
thereto and all financial information disclosed therein or under this Agreement; has had the
opportunity to ask questions and receive answers from the General Partner and the Partnership
regarding the terms and conditions of the purchase of an Interest In the Partnership and the
business, properties, prospects, and financial condition of the Partnership; and has had the
opportunity to review the books and records of the Partnership and to obtain additional information
(to the extent the Partnership possessed such information or could acquire it without unreasonable
effort or expense) necessary to verify the accuracy of any information furnished to it or to which it
had access;

(f) Its Interest in the Partnership may not be sold, transferred, or otherwise disposed of without
registration under the Securities Act and any applicable state securities laws cr an c:emption
therefrom and if so sold, transferred or otherwise disposed of he agrees to pay all reasonable
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attorneys fees and costs incurred by the Partnership or the General Partner in connection with said
disposition, including without limitation a repurchase fee in the amount of ten percent (10%) of the
Investment, and in the absence of an effective registration statement covering its Interest in the
Partnership or an available exemption from registration under the Securities Act and any applicable
state securities laws, its Interest must be held indefinitely;

(g) Any certificate or other document evidencing a partnership interest in the Partnership shall be
endorsed with a legend substantially in the form set forth below:

THE INTEREST IN THE PARTNERSHIP REPRESENTED HEREBY HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR UNDER THE
VERMONT UNIFORM SECURITIES ACT (2002) OR THE SECURITIES LAWS OF ANY OTHER
JURISDICTION AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED, OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER SUCH ACTS, OR UNLESS THE
PARTNERSHIP HAS RECEIVED AN OPINION OF COUNSEL OR OTHER EVIDENCE
SATISFACTORY TO THE PARTNERSHIP AND ITS COUNSEL THAT SUCH REGISTRATION IS
NOT REQUIRED; and

(h) No representation, warranty or statement by it in this Agreement or in any document, certificate or
schedule furnished or to be furnished to the General Partner pursuant hereto contains or will contain
any untrue statement of a material fact or omits or will omit to state a material fact necessary to make
the statements or facts contained therein not misleading.

Section 6.06. Option to Purchase.

The Limited Partners acknowledge and agree that the Resort Owner, as the owner of the Resort,
shall in consideration of providing, where appropriate, a guarantee of the tenants' obligations under
the Leases, have the first option to purchase the Penthouse Suites Hotel, either as a whole unit or in
fractional interests to be determined by the General Partner in its sole discretion in connection with
how the Penthouse Suites Hotel is marketed for sale, and such purchase price shall be at fair market
value as determined by a certified appraiser. No commission will be due and payable on such
exercise of the option, which must be exercised at any time prior to the individual allocation or
distribution of fractional units to Limited Partners, but at no time shall the option be exercised prior to
such time as all 1-829 petitions fled under the E13-5 Program for the Qualified Investors have been
decided by USCIS. The option must be closed on by the Resort Owner within sixty (60) days of

serving notice on the General Partner of the Resort Owner's intent to exercise said option. Each
party as seller and buyer shall bear its own legal fees and expenses in connection with said

transaction.

ARTICLE VII - Allocations of Profits and Losses

Section 7.01. Maintenance of Capital Accounts.
The Partnership shall maintain a Capital Account for each Partner. Each Capital Account shall be
maintained in accordance with Treasury Regulation Section 1.704.1 (b)(2)(tv). To each Partners

Capital Account there shall be credited such Partners Capital Contributions, and its distributive
share of Net Profits and Gains and any item in the nature of income or gain allocated to such

Partner pursuant to Section 7.02. From each Partners Capital Account there shall be debited the

amount of cash and the fair market value (as of the date of distribution) of any Partnership property
(net of liabilities securing the distributed property that such Partner assumes or subject to which

such Partner takes the distributed property) distributed to such Partner pursuant to any provision of

this Agreement and the Partners distributive share of Net Losses and Loss and any items in the
nature of expenses or deductions that are allocated to the Partner pursuant to Section 7.02 and to
the amounts charged under section 5.03(b) to such Partner. This Section is subject to the caveat

that the Resort Owner, if it is allocated Resort Owner Interests, will not be allocated any income.
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Section 7.02. Profits and Losses.

After giving effect to the special allocations set forth In Section 7.03, the Net Profits, Net Losses,
Gain and Loss of the Partnership shall be allocated pursuant to each Limited Partner's Interest or, in
the event of Secured Debt being assumed by the Partnership, in the same manner as their
proportionate share of Available Cash Flow and net proceeds from a Capital Transaction, provided,
however, that no Net Profits, Net Losses, Gain and loss of the Partnership for any Fiscal Year shall
be allocated to a Limited Partner to the extent such allocation would cause or increase an Adjusted
Capital Account Deficit with respect to that Partner, and those Net Losses, Losses or Partnership
deductions shall instead be allocated to the General Partner. Any intangible expenses including, but
not limited to, depreciation or amortization are to be allocated in accordance with each Partners
Interest

Section 7.03. Special Allocations and Umitations.

(a) Notwithstanding the provisions of Section 7.02, Partners shall be specially allocated items of
Partnership Net Profits, Net Losses, Gain and Loss to comply with the Code and with all applicable
Treasury Regulations regarding special allocations for partners of a partnership (the "Regulatory
Allocatioral. Such provisions include, but are not limited to, minimum gain chargeback
requirements, changes in recourse and nonrecourse debts and liabilities, and elimination of Adjusted
Capital Account Deficits. The Regulatory Allocations shall be taken into account in allocating other
profits, losses and other items of income, gain, loss and deduction to the Partners so that, to the
extent possible, the net amount of such allocations of profits and 

losses 

and other items shall be
equal to the amount that would have been allocated to each Partner had the Regulatory Allocation
not occurred. The Tax Matters Partner shall have the absolute discretion to apply the Regulatory
Allocations in a manner consistent with this Agreement, and to make any and all determinations of
special allocations thereunder.

(b) The respective interest of the Partners in the Net Profits, Net Losses, Gain, and Loss or items
thereof shall remain as set forth above unless changed by amendment to this Agreement.

ARTICLE Vlll - Cash Distributions

Section 8.01. Distributions of Available Cash Flow.

Available Cash Flow shall be distributed by the General Partner to and among the Partners and for
the purposes below, within thirty (30) days after the close of each calendar month, as follows:

(a) first, to the repayment or part thereof of any remaining unpaid loans made by the General
Partner or its Affiliates or third party interests to the Partnership;

(b) second, to the payment of any debts owed to the Limited Partners; and

(c) the balance to the Partners according to their Interests.

Notwithstanding the foregoing, it will be up to the General Partner in its sole discretion and if in the
best interest of the Partnership to make any distributions. Distributions can only be made monthly, or
such extended period of time, as the General Partner, in its sole discretion, may deem appropriate
from the accumulated balance of Available Cash Flow,
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Section 8.02. Distributions of Proceeds from Capital Transaction.

Proceeds from a Capital Transaction (defined as the net proceeds, after all costs, expenses and
payments to Affiliates and any third party interests, upon liquidation of the Partnership resulting from
the sale of the Partnership Property as set forth in Article XII, or upon sate or other disposition of the
Penthouse Suites Hotel, in the entirety or otherwise as set forth in Section 10.03), shall be
distributed to and among the Partners in the following amounts and order of priority:

(a) first, to the payment of all matured debts and liabilities of the Partnership other than debts,
liabilities and fees owed to Partners or their Affiliates;

(b) second, to the repayment of any remaining unpaid loans from the General Partner or its Affiliates
to the Partnership;

(c) third, to the payment of any debts owed to the Limited Partner and their Affiliates;

(d) fourth, to the Partners to the extent of their Adjusted Capital Account Deficits; and

(e) last, to the Partners (including the Resort Owner if applicable) according to their Percentage
Interests in the Partnership.

Section 8.03 Deficit Capital Accounts at Liquidation

The Limited Partners shall have no liability to the Partnership, to the General Partners or to the
creditors of the Partnership on account of any deficit balance in their capital accounts upon
liquidation of the Partnership, provided however that any Partner for whom any changes have been
made to his capital account by reason of the obligations under section 3.03 and section 5.03(b) will
immediately reimburse the Partnership upon written demand of the General Partner. This section
8.03 will survive the termination of the Partners' status as a Partner. A Partner must also pay any
attorneys' or accountants' fees actually and reasonably incurred by the Partnership or a General

Partner in collecting amounts under this provision from the Partner.

Section 8.04 Limitation of Liability

No Limited Partner shall have any personal liability whatsoever, whether to the Partnership, to any
Partners or to the creditors of the Partnership, for the debts or obligations of the Partnership or any of

its losses beyond his Capital Contribution, to be set forth opposite his name in exhibit A attached

hereto; provided, however, that any Partner for whom any charges have been made to his Capital

Account by reason of the obligations described in section 8.02, section 3.03 and or section 5.03(b), is

required to reimburse the Partnership for the amount of any negative balance in his Capital Account,

but such reimbursement shall not exceed the sum of such Partner's obligations under section 8.03

and section 8.04. This section 8.04 will survive the termination of a Partner's status as a Partner. A

Partner must also pay any attorneys' or accountants' fees actually and reasonably incurred by the

Partnership or a General Partner in collecting amounts under this provision from the Partner.

Section 8.05 Death or Incapacity of Limited Partner

The death, legal incapacity, dissolution, termination, merger, consolidation or banlmjptcy (each a
"Triggering Event") of one or more Limited Partners shall not cause dissolution of the Partnership, but
the rights of such Limited Partner(s) to share in the profits and losses of the Partnership, to receive

distributions from the Partnership and to assign an Interest in the Partnership shall, on the happening
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of such a Triggering Event, devolve upon such Limited Partner's executor, administrator, guardian,

conservator or other legal representative or successor as the case may be, subject to the terms and

conditions of this Agreement, and the Partnership shall continue as a Limited Partnership. However,

in any such Triggering Event such legal representative or successor or any assignee of such legal

representative or successor shall be admitted to the Partnership as a Limited Partner only in

accordance with and pursuant to all of the terms and conditions of this Agreement

Section 8.06 Recourse of Limited Partners

Each Limited Partner shall look solely to the Project for all distributions with respect to the

Partnership, his Capital Contribution thereto and profrts and losses thereof, and shall have no
recourse therefore upon dissolution of the Partnership or otherwise against the General Partner or

any other Limited Partner, except to the extent of any required General Partner contributions to the

Partnership required by Article Ill.

Section 8.07 No Right to Property

No Limited Partner shall have a right to demand or receive any distribution from the Partnership in

any form other than cash, upon dissolution of the Partnership or otherwise, except as otherwise set

forth in this Agreement

ARTICLE IX - Admission of Successor and Additional General Partners: Removal and
Withdrawal of General Partner

Section 9.01. Voluntary Withdrawal of General Partner/Admission of Successor or Additional
General Partners.

(a) The General Partner shall not have any right to retire or withdraw voluntarily from the
Partnership or to sell, transfer, or assign all or any portion of its Interest, without the Consent of the
Limited Partner, which consent shall not be unreasonably withheld, delayed or conditioned. In the
event that the Consent of the Limited Partner has been obtained by the General Partner, the
General Partner shall designate one or more persons to be its successor. In no event shall the
Interests of the other Partners be affected thereby. The designated successor General Partner shall
be admitted as such to the Partnership upon approval of the Limited Partner and upon satisfying the
conditions of this Agreement. Any voluntary withdrawal by the General Partner from the Partnership
or.any sale, transfer, or assignment by the General Partner of its Interest shall be effective only
upon the admission of the successor General Partner in accordance with this Agreement, at which
time the predecessor General Partner shall no longer have any obligations or liability under this
Agreement

(b) A successor General Partner shall, by its execution of an amendment to this Agreement and as
a condition precedent to being admitted as a successor General Partner and to receiving any
Interest in the Partnership or the Partnership Property, agree to be bound by this Agreement to the
same extent and on the same terms as the predecessor General Partner.

(c) Upon the execution of the amendment to this Agreement by the successor General Partner and
the admission of a successor General Partner, an amendmerh to the Certificate shall be executed
by the successor General Partner and filed in accordance with the Act.

Section 9.02. Removal of General Partner/Admission of Additional General Partner Under
Certain Circumstances.
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(a) Upon the occurrence of an Event of Default, as defined herein, the Limited Partner shall have the
right to cause a Person to be admitted to the Partnership as an additional General Partner and to
remove a defaulting General Partner or both. The Limited Partner shall have the right in the name of
the General Partner to take all actions and do all things necessary or appropriate to implement and
carry out the provisions of this Section, provided that the replacement or addition of a General
Partner must be an Affiliate of the Initial General Partner, unless prohibited by state or federal law.

(b) The following shall each be an Event of Default:

(1) the General Partner has, in connection with the Partnership or the Project,
performed an act or failed to perform any act constituting fraud, intentional misconduct, material
breach of fiduciary duty, misappropriation or commingling of funds, or dishonesty;

(2) the General Partner has breached any material written representation, covenant or
warranty under this Agreement that substantially impairs the performance or purpose of the
Partnership; or

(3) an Event of Bankruptcy shall have occurred with respect to the General Partner;

(c) If the Limited Partner elects to

(1) admit a Person as an additional General Partner upon the occurrence of an Event of
Default, such admission shall occur automatically and without further action by the General Partner
upon the giving of notice thereof by the Limited Partner to the General Partner, and each of the
Partners hereby agrees and consents in advance to the foregoing admission. Upon the occurrence
of such admission, any delegation of authority given to the defaulting General Partner (whether
expressly set forth in this Agreement or otherwise) shall be canceled and of no further force and
effect, and instead the defaulting General Partner shall be deemed to have delegated, automatically
and without the requirement of a writing or any other action other than as set forth above, all its
powers and authority (including, without limitation, all right to deposit to, withdraw from and otherwise
control all Partnership bank accounts) to the Person so designated by the Limited Partner in its
capacity as an additional General Partner. Notwithstanding its admission to the Partnership, the
additional General Partner may withdraw as a General Partner without the consent of any other
Partner.

(2) remove the General Partner, then the Limited Partner shall have the right, without the
consent of any of the General Partner, to designate a successor General Partner and elect to
continue the business of the Partnership; such removal shall occur automatically and without further
action by any Partner upon the giving of notice thereof by the Limited Partner to the General Partner.
Upon such removal, (A) the removed General Partner shall have the obligation to sell its Partnership
Interest to the General Partner or its designee for $10.00US; and (B) such removed General Partner
shall thereafter cease to have any interest in the capital, profits, losses, distributions, and all other
economic incidents of ownership of the Partnership.

(d) The Limited Partner shall not have the right to exercise any remedies pursuant to this Article as
a result of any Event of Default if the failure or violation is curable and if the General Partner shall
cure such failure or violation within 30 days after notice.

Section 8.03. Event of Bankruptcy of a General Partner.

(a) The General Partner shall cease to be the General Partner upon an Event of Bankruptcy with
respect to the General Partner, or, with the Consent of the Limited Partner, upon the occurrence of
the General Partner's insolvency. Upon such an Event of Bankruptcy, or, with the Consent of the
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Limited Partner, such insolvency, the remaining or successor General Partner shall cause the
Partnership to redeem the General Partner's Interest for $10.000S and the General Partner shall
thereafter cease to have any interest in the capital, profits, losses, distributions, and all other
economic incidents of ownership of the Partnership.

(b) If, at the time of an Event of Bankruptcy with respect to the General Partner, the General Partner
Is the sole General Partner, the Limited Partner shall have the right, in its sole discretion, to
designate a successor General Partner and the Limited Partner may, within the maximum number of
days permitted by the Act after the General Partner's ceasing to be a General Partner of the
Partnership, elect to continue the business of the Partnership.

Section 9.04. Continuation of the Business of the Partnership.

(a) If, at the time of an Event of Default, the General Partner was not the sole General Partner, the
remaining General Partner or General Partners may elect to continue the business of the
Partnership and shall immediately: (b) give Notice to the Limited Partner of such Event of
Default; and (ii) subject to the Consent of the Limited Partner, make any amendments to this
Agreement and execute and, if required by the Act, file for recording any amendments or other
documents or instruments necessary to reflect the termination of the Interest of the General Partner
as and in order to comply with the requirements of the Act.

(b) A Person shall be admitted as a successor or additional General Partner with the Consent of the
Limited Partner if an amendment to the Certificate evidencing the admission of such Person as a
General Partner shall have been filed with the Secretary of State of the State. Each General Partner
hereby agrees to execute promptly any such amendment to the Certificate, if required, in the event
of its withdrawal or removal pursuant to the provisions of this Article. The Limited Partner shall have
the right in the name of the General Partner to execute any such amendment in the event of the
General Partner's withdrawal or removal. The election by the Limited Partner to remove any General
Partner or admit any additional General Partner under Section 9.02 shall not limit or restrict the
availability and use of any other remedy that the Limited Partner or any other Partner might have
with respect to any General Partner in connection with its undertakings and responsibilities under
this Agreement.

ARTICLE X- Assignability of Interests of Limited Partner

Section 10.01. Substitution and Assignment of a Limited Partner's Interest

(a) .Other than as set forth herein, no Limited Partner shall have the right to assign, sell, transfer,
convey, encumber or pledge its Interest. In no event shall any Interest of a Limited Partner, or any
portion thereof, be sold, transferred or assigned to a minor or incompetent, and any such attempted
sale, transfer or assignment shall be void and ineffectual and shall not bind the Partnership or the
General Partner. This investment may be beneficial to investors who seek lawful permanent
residence pursuant to the E&5 Program under the IN Act, as more fully described in the Confidential
Memorandum. Failure of a Limited Partner desiring lawful permanent residence to remain invested
fully in the Limited Partnership may result in the denial of lawful permanent residence for such Limited
Partner as an outcome of this investment There are other requirements of the EB-5 Program which
the interested investor must observe or risk denial of lawful permanent residence pursuant to the EB-
5 Program, as further set forth in the Confidential Memorandum.

(b) No assignment of the Interest of a Limited Partner shall be made 9, in the opinion of counsel to
the Partnership, such assignment (t) may not be effected without registration under the Securities
Act, (ii) would result in the violation of any applicable state securities laws, (iii) would result in a
termination of the Partnership under Section 708 of the Code (unless consented to by the General
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Partner), (iv) would result in the treatment of the Partnership as an association taxable as a
corporation or as a 'publicly-traded limited partnership" for tax purposes (unless consented to by the
General Partner), or (v) would jeopardize the ability of any other Limited Partner to qualify under the
EM Program to become a lawful permanent resident of the United States. The Partnership shall not
be required to recognize any such assignment until the instrument oorrveying such interest has been
delivered to the General Partner for recordation on the books of the Partnership and the General
Partner has consented to the assignment under the parameters set forth herein. Unless an assignee
becomes a substitute Limited Partner in accordance with the provisions of subsection (c), he shall
not be entitled to any of the rights granted to a Limited Partner hereunder, other than the right to
receive all or part of the share of the Net Profits, Net Losses, cash distributions or returns of capital to
which its assignor would otherwise be entitled.

(c) An assignee of the Interest of a Limited Partner, or any portion thereof, shall become a substitute
Limited Partner entitled to all the rights of a Limited Partner if, and only if:

(i) the assignor (or, if the assignor is a defaulting Limited Partner, the General Partner
pursuant to the power of attorney granted in Section 16.09) gives the assignee such right;

(ii) the assignee pays to the Partnership all costs and expenses howsoever incurred in
connection with such substitution, including, specifically, without limitation, costs incurred in the
review and processing of the assignment and in amending the Partnership's then current Certificate
and/or Agreement of limited Partnership, if required; and

(iii) the assignee executes and delivers such instruments, in form and substance
satisfactory to the General Partner, as the General Partner in its sole discretion may deem necessary
or desirable to effect such substitution and to confirm the agreement of the assignee to be bound by
all the terms and provisions of this Agreement.

(d) The Partnership and the General Partner shall be entitled to treat the record owner of any
Partnership Interest as the absolute owner thereof in all respects, and shall incur no liability for
distribution of cash or other property made in good faith to such owner until such time as a written
assignment of such Interest has been received and accepted by the General Partner and recorded
on the books of the Partnership. The General Partner may refuse to accept an assignment until the
end of the next successive quarterly accounting period.

Section 10.02. Withdrawal of initial Limited Partner.
Notwithstanding the provisions of Article X, the Interest of the Initial Limited Partner shall be
terminated and of no further force or effect upon the first admission of a Limited Partner other than
the Initial Limited Partner. The termination of the interest of the Initial Limited Partner shall be
automatic and require no action on its part or on the part of any other Person, and the General
Partner shall cause to be prepared appropriate amendments to Exhibit A of this Agreement and to
the Certificate.

Section 10.03. We or Other Disposition of Partnership Assets

Notwithstanding anything herein to the contrary, if the Resort Owner has not exercised its option
under Section 6.06, once all 1-829 petitions filed under the E&5 Program for all Qualified Investors
who have invested into the Partnership have been adjudicated, the General Partner shall subdivide
the Penthouse Suites Hotel into fractional units and grant each Limited Partner five (5) fractional units
in exchange for and redemption of each limited Partner's Interest in the Partnership. All such
fractional units must be made available at all times when not occupied by owner to a rental pool
operated by the Resort Owner, which rental rates, and terms and conditions thereof, will be set by the
Resort Owner at its sole discretion and the Resort Owner will be entitled to its standard rental
marragement fee. Each Limited Partner may sell his fractional units whenever he wishes and for a
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designate a successor General Partner;

(b) an election to dissolve the Partnership made in writing by all of the Partners in accordance with
the Act;

(c) the sale or other disposition of all or substantially all of the Partnership Property, whether
under Section 10.03 or otherwise;

(d) the expiration of the Term; or

(e) The occurrence of any other event causing the dissolution of a limited partnership under the laws
of the State.

Section 12.02 Distribution of Partnership Assets.
Upon the dissolution of the Partnership, the Partnership business shall be wound up, all leases shall
terminate and its assets liquidated; and the net proceeds of such liquidation shall be distributed to
the Partners as set forth in Section 8.02.

Section 12.03. Termination of the Partnership.
The Partnership shall terminate when all Partnership Property shall have been disposed of (except
for any liquid assets not so disposed of), and the net proceeds therefrom, as well as any other liquid
assets of the Partnership, have been distributed to the Partners as provided in this Article and in
accordance with the Act.

ARTICLE XIII -Accounting and Reports

Section 13.01. Bank Accounts.
The General Partner shall deposit the funds of the Partnership in the name of the Partnership in
such separate bank account or accounts, and with such bank or banks as shall be determined by
and in the sole reasonable discretion of the General Partner.

Section 13.02 Books of Account.
The General Partner shall at the expense of the Partnership keep at the principal office of the
Partnership true, correct, and complete books of account, maintained in accordance with generally
accepted accounting principles, consistently applied, in which shall be entered fully and accurately
each and every transaction of the Partnership. For federal income tax and financial reporting
purposes, the Partnership shall use the accrual method of accounting and the fiscal year shall end
December 31. Each Partner shall have access thereto to inspect and copy such books of account at
all reasonable times upon reasonable advance written notice to the General Partner. The
Partnership shall retain all books and records for the longest of the periods required by applicable
laws and regulations.

Section 13.03. Reports.
The General Partner shall at Partnership expense cause to be prepared and delivered to the
Limited Partner and, when required, shall cause the Partnership to file with relevant governmental
agencies, each of the following:

(a) by March 15 of each calendar year, unless an extension has been requested, the Partnership's
federal income tax return including Schedule K-1's to form 1065 and all other information from the
Partnership necessary for the preparation of the Limited Partner's federal income tax return;

(b) within forty-five (45) days after being produced by Partnership accountants in each subsequent
calendar year, for the prior fiscal year a financial statement and report p-pared for the Partnership
in accordance with generally accepted accounting principles recognized in the United States; and
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(c) in addition, General Partner at its sole discretion may distribute interim financial reports.

Section 13.04. Tax Elections and Adjustments.
The General Partner is authorized to cause the Partnership to make, forego or revoke such
elections or adjustments for Federal Income tax purposes as they deem necessary or advisable in
their sole discretion, provided such elections or adjustments are consistent with federal income tax
rules and principles, including but not limited to, in the event of a transfer of all or part of the Limited
Partnership Interest of any Partner, an election pursuant to section 754 of the Code to adjust the
basis of the assets of the Partnership or any similar provision enacted in lieu thereof. The Partners
will, upon request, supply any information necessary to properly give effect to any election or
adjustment.

ARTICLE XIV - Meetings of the Partnership

Section 14.01. Meetings of the Partnership.
Meetings of the Partnership may be called for any matters upon which the Partners may vote as set
forth In this Agreement The calling of a meeting shall be made:

(a) by the General Partner, which shall give Notice to the Partners setting forth (i) a statement of the
purposes of the meeting, and (ii) the date of the meeting (which shall be a date no fewer than 15
days and no more than 30 days after the date of the Notice); or

(b) by the Limited Partner (which for the limited purpose of this subsection shall require at least sixty-
six percent (66.67°x) of the Limited Partners agreeing to such call for a meeting), which shall give
Notice to the Partners setting forth a statement of the purposes of the meeting. No more than 15
days after receipt of such Notice, the General Partner shall provide Notice of the meeting to the other
Partners in accordance with subsection (a).

ARTICLE XV - Amendments

Section 16.01. Generally.
In addition to amendments otherwise authorized in this Agreement, this Agreement may be amended
in any respect from time to time by the General Partner without written approval or consent of Limited
Partners including but not limited to the following;

(a) by the General Partner, without the Consent of the Limited Partner, to

(1) add to its duties or obligations or to surrender any right or power given to it by this
Agreement;

(2) cure any ambiguity, correct or supplement any provision of this Agreement which
may be inconsistent with any other provision of this Agreement or make any other provisions with
respect to matters or questions arising under this Agreement which are not inconsistent with the
provisions of this Agreement;

(3) reflect on Exhibit A the removal, addition or substitution of the General Partner or the
Limited Partner,

(4) correct or modify any provision to comply with the Act or satisfy USCIS; or

(5) any other amendment in the General Partner's sole discretion, so long as the
amendment does not allow the Limited Partner to take part in the control of the Partnership's
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business in a manner that would reduce or eliminate the limited liability of the Limited Partner, or
otherwise modify the limited liability of the limited Partner, or increase the liability or obligations of
the Limited Partner, or as to change the Capital Contributions required, or rights and interests in
profits, losses and distributions of any Partner or dilute the Interest of the Limited Partner.

Section 15.02 Signatures.
The General Partner shall sign any amendment to this Agreement adopted in accordance with the
terms of this Agreement.

ARTICLE XVI - Miscellaneous Provisions

Section 18.01. Notices. etc.
All notices, requests, consents, and other communications hereunder shall be in writing and shall be
deemed to have been duly given if (i) delivered or nailed by first-class registered or certified mil,
postage prepaid, to the respective parties hereto at their respective addresses set forth in Exhibit A
or in each case at such other address as such party may have furnished to the Partnership in writing,
(ii) delivered in hand to a party, (iii) on the business day next following delivery to a nationally
recognized overnight courier, or (iv) when transmitted by facsimile with electronic confirmation of
transmission receipt.

Section 16.02 Survival of Representations.
All representations, warranties, and indemnifications contained herein shall survive the dissolution
and final liquidation of the Partnership.

Section 16.03. Entire Agreement
This Agreement contains the entire understanding between and among the parties and supersedes
. any prior understandings and agreements between and among them respecting the subject matter of
this Agreement.

Section 16.04. Applicable Law.
It is the intention of the parties hereto that all questions with respect to the construction,
enforcement, and interpretation of this Agreement and the rights and liabilities of the parties hereto
shall be deterrnined in accordance with the laws of the State without regard to principles of conflicts
of laws.

Section 16.05. Severabillty.
This Agreement is intended to be performed in accordance with, and only to the extent permitted by,
all applicable statutes, laws, ordinances, rules, and regulations. If any provision of this Agreement or
the application thereof to any Person or circumstance shall, for any reason and to any extent, be
invalid or unenforceable, the remainder of this Agreement and the application of such provision to
other Persons or circumstances shall not be affected thereby, but rather shall be enforced to the
greatest extent permitted by law.

Section 16.06. Binding Effect
(a) Each Partner, including any additional General Partner,
successor General Partner, additional Limited Partner and substitute Limited Partner, shall be
deemed to have adopted, and to have agreed to be bound by, all the provisions of this Agreement.

(b) When entered into by a Partner, this Agreement is binding upon, and inures to the benefit of, the
parties hereto and their respective spouses, heirs, executors and administrators, personal and legal
representatives, successors and assigns.

Section 16.07. Counterparts.
This Agreement and any amendments hereto may be executed in several counterparts, each of
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which shall be deemed to be an original copy, and all of which together shall constitute one
agreement binding on all parties hereto, notwithstanding that all the parties shall not have signed the
same counterpart.

Section 16.08 No Implied Waiver.
No failure on the part of any Partner to exercise, and no delay in exercising, any right under this
Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of any right
under this Agreement preclude any other or further exercise thereof or the exercise of any other
right. No term or provision of this Agreement shall be deemed waived and no breach excused unless
such waiver or excuse shall be in writing and signed by the party claimed to have so waived or
excused.

Section 16.09. Power of Attorney.
Each Limited Partner, including any additional or substituted Limited Partner, by the execution of this
Agreement or arty counterpart thereof, does hereby irrevocably constitute and appoint the General
Partner's president William Stenger, with full power of substitution, acting alone or jointly, its true and
lawful agent and attomey-in-fact, with full power and authority in its name, place and stead, to make,
execute, acknowledge, swear to, deliver, file and record such documents and instruments as may be
necessary or appropriate to carry out the provisions of this Agreement, including, but not limited to: ()
such amendments to this Agreement and the Partnership's Certificate of Limited Partnership, as
amended from time to time, as are necessary to effectuate the provisions of this Agreement, including
without limitation to admit to the Partnership a substituted Limited Partner or a substituted General
Partner, (ii) such documents and instruments as are necessary to cancel the Partnership's Certificate
of Limited Partnership, (ill) an amended Certificate of Limited Partnership reflecting the terms of this
Agreement, (iv) all certificates and other instruments deemed advisable by the General Partner to
permit the Partnership to become or to continue as a limited partnership or partnership wherein the
Limited Partner has limited liability in the jurisdiction where the Partnership may be doing business,
(v) all fictitious or assumed name certificates required or permitted to be filed on behalf of the
Partnership and (v7 all other instruments which may be required or permitted by law to be filed on
behalf of the Partnership. The foregoing power of attorney Is coupled with an interest, shall be
irrevocable and shall survive the death, bankruptcy or incapacity of any Limited Partner and the
assignment by any Limited Partner of its limited partnership interest.

Section 16.10. Partition.
The Partners hereby agree that no Partner, nor any successor-in-interest to any Partner, shall have
the right while this Agreement remains in effect to have the property of the Partnership partitioned, or
to file a complaint or institute any proceeding at law or in equity to have the property of the
Partnership partitioned, and each Partner, on behalf of himself, his successors, representatives,
heirs, and assigns, hereby waives any such right it is the intention of the Partners that during the
term of this Agreement, the rights of the Partners and their successors-in-interest, as among
themselves, shall be governed by the terms of this Agreement, and that the right of any Partner or
successor-in-interest to assign, transfer, sell or otherwise dispose of its interest in the Partnership's
Property shall be subject to the limitations and restrictions of this Agreement.

Section 16.11. Confidentiality.
A prospective investor into the Partnership, by accepting receipt of this Agreement, agrees not to
duplicate or to furnish copies of this Agreement or to divulge information garnered from this
Agreement or its exhibits to persons other than such investor's investment and tax advisors,
accountants and legal counsel, and such advisors, accountants and legal counsel together with
the prospective investors and any other persons to which this Agreement or the Related
Documents come into their possession are prohibited from duplicating or using this Agreement, the
Related Documents and all exhibits thereto in any manner other than to determine whether the
investor wants to invest into the Partnership. Prospective investors are not to construe the
contents of this Agreement as legal, investment, immigration or tax advice, or any other advice
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related to the efficacy of the investment to them. The General Partner has not engaged any legal
or other advisors to represent prospective investors. Each prospective investor should consult their
own advisors as to legal, tax and related matters concerning the efficacy of this investment and the
appropriateness of this investment to them and any other matters concerning this investment. The
expense of such consultations shall be paid separately by the investor.

Section 16.12 Approval of Agreement
All Qualified Investors who invest in the Partnership and become a Limited Partner, by their receipt of
this Agreement and investment into the Partnership hereby approve this Agreement, all Related
Documents and all exhibits thereto, and approve without limitation the use of their investment
proceeds, the investment itself, and all management and exit strategies, all as disclosed herein.

Section 16.13. No Guarantees or Redemption Rights.
Each Limited Partner acknowledges and agrees by their receipt of this Agreement and investment
into the Partnership that no promises or guarantees of performance, investment results or returns,
rights to redeem their Interests or removal of conditions under the E13-5 Program have been made to
them by anyone, including but not limited to by the General Partner or any of its Affiliates, and their
agents, representatives, officers, salesmen, managers, employees, attorneys, consultants and third
party contractors, and they are not relying on anything from the General Partner or any of its
Affiliates, and their agents, representatives, officers, salesmen, managers, employees, attorneys,
consultants and third party contractors except this Agreement and the Related Documents in making
their decision to invest.

Section 16.14. Arbitration Clause.
Any and all disputes arising under or relating to the interpretation or application of this
Agreement shall be subject to arbitration in Vermont under the then existing rules of the
American Arbitration Association and pursuant to the Vermont Arbitration Act, codified at 12
V.S.A. section 5651, et seq. (the "VAA11, and if any conflict exists between said rules and VAA,
the VAA shall control. Judgment upon the award rendered may be entered In any court of
competent jurisdiction. The cost of such arbitration shall be borne equally by the parties.
Nothing contained in this Section shall limit the right of the General Partner, either on behalf
of the Partnership or on its own behalf, and Limited Partner from seeking or obtaining the
assistance of the courts in enforcing their constitutional or civil rights.

ACKNOWLEDGMENT OF ARBITRATION.

The parties to this Agreement understand that this Agreement contains an agreement
to arbitrate. After slgning this Agreement, or the investment subscription documents as set
forth In Section 3.02(b) herein, each Partner understands that it will not be able to bring a
lawsuit concerning any dispute that may arise which is covered by the arbitration agreement,
unless It involves a question of constitutional or civil rights. Instead, each Partner agrees to
submit any such dispute to an impartial arbitrator.

GENERAL PARTNER: INITIAL LIMITED PARTNER:

JAY PEAK GP SERVICES INC. JAY PEAK GP SERVICES, INC.

BY: BY:

William Stenger, President William Stenger, President

and Duly Authorized Agent and Duly Authorized Agent
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Section 16.16. Reimbursement of Expenses and Costs.
Notwithstanding anything herein to the contrary, the General Partner and its Affiliates will be
reimbursed by the Partnership for all expenses and costs incurred by the General Partner or its
Affiliates in exercising the duties and powers delegated to and granted the General Partner herein.

Section 16.16. Translation of Agreement, Etc.
Each prospective Partner, by their receipt of this Agreement, acknowledges that it is their
responsibility to obtain and pay for the translation of this Agreement, Related Documents and exhibits
thereto if they cannot read or understand English. No such translation may alter, modify or otherwise
change the terms of this Agreement as set forth in English in any manner or way whatsoever.

Section 16.17. Gender Clause.
Common nouns and pronouns will be deemed to refer to the masculine, feminine, neuter, singular
and plural, as the identity of the person or persons, firm or corporation may In the context require.

DATED at Jay, Vermont as of the _ day of , 20

GENERAL PARTNER: INITIAL LIMITED PARTNER:

JAY PEAK GP SERVICES INC. JAY PEAK GP SERVICES, INC.

BY: BY:

William Stenger, President William Stenger, President

and Duly Authorized Agent and Duly Authorized Agent
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Exhibit A

Name Address Initial Interest Capital Contribution

General Partner

Jay Peak GP Services Inc. 4850 VT. Route 242 0.01%

Jay, VT 05859-9621

Limited Partner

Jay Peak GP Services Inc. 4850 VT. Route 242 99.99%

Jay, VT 05859-9621
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Investor Escrow Agreement

JAY PEAK PENTHOUSE SUITES L.P.

THIS INVESTOR ESCROW AGREEMENT (the "Agreement'), is made by and between the
undersigned (the "Investor") and

People's United Bank 2 Burlington Square Burlington, VT 05401,

a savings bank chartered under the laws of the United States of America (the "Escrow Agent', as
of the date the Escrow Agent signs the Agreement.

Recitals

A. Offering. Jay Peak Penthouse Suites L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership Interests to Investors (collectively, the
"Investors" and individually, an "Investor`, pursuant to an Offering Memorandum being prepared (the
"Offering Memorandum) and a Limited Partnership Agreement to be attached thereto as an exhibit (the
"LP Agreement"), as a means to securing funds to construct up to fifty five (55) penthouse su ites and other
amenities at Jay Peak Resort in Jay. Vermont. The general partner of the Limited Partnership is Jay Peak
GP Services, Inc. (the "General P artner'). The business o f the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained In the LP Agreement and Offering Memorandum.
The required minimum amount o f investment funds to the Project per Investor is US$500,000 ( the
"Investment"), plus an additional US$50,000 in administrative fees (the "Administrafve Fees") payable to
Jay Peak, Inc. (the "Company').

B. Purpose o f Acreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors, to reserve a place in the Project while conducting due diligence,
in an account for the benefit: of the Investors and the Limited Partnership.

Teens and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good

and valuable consideration now paid by each party to the other (the sufficiency and receipt of which is
hereby acknowledged), the parties hereto agree as follows:

1. Acknowledgment o f Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the EscrowAgent acknowledges receipt from It he Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit'). Any monies deposited by the Investor with the Escrow
Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement, are
also subject to this Agreement, and all funds deposited with the Escrow Agent shall be defined
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herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the Escrow
Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.

2. Acknowledgements of Investor.

(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject 10 this Agreement.

(b) The Investor represents that he or she is a bona tide, qualified investor seeking to invest
into the Project, and that the Escrow Agent and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into Escrow and into the Project upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership is a third party
beneficiary of this Agreement.

3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the Limited Partnership with a copy
of such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written
notice received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to
the General Partner, shall be entitled to a full refund of the Escrow Funds.

4. Release of Escrow Funds to Limited Partnership.

(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment and payment of
Administrative Fees, if not already done, by depositing the balance owed into the Escrow Account.

(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment and Administrative Fees into the Escrow Account and the Escrow Agent receives a
copy of the Subscription Documents executed by Investor and accepted by the Limited Partnership,
the Escrow Agent shall immediately release all Escrow Funds received by the Investor to the
Limited Partnership, as to the Investment, and to the Company, as to the Administrative Fees,
pursuant to the executed Subscription Documents.

5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4
above, the Escrow Funds shall be committed by the Investor to the Project and be available by the
Project immediately and irrevocably upon such release; subject, however, to the refund provisions
of the Offering Memorandum, including the LP Agreement.

6. Duties and Responsibilities of Escrow Agent.

(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.

(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
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attorney's fees which may be incurred by the Escrow Agent in connection with this Agreement,
except any such loss, damage or liability incurred by reason of the negligence or misconduct of the
Escrow Agent.

(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.

(d) At the time the Escrowed Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.

(e) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.

7. Rights of Escrow Agent Upon Dispute.

(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting In adverse claims or demands being made In
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (1) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.

(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.

8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally or telexed or mailed, postage prepaid,
registered or certified mail, as follows:

(a) If to the Investor:

JPI 002110



(b) If to Escrow Agent:

People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust

With a copy to:

Jay Peak GP Services, Inc.
4850 VT Route 242
Jay, Vermont 05859 Attn: William Stenger, President

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.

9. Generallv. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.

(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.

(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.

(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.

THE INVESTOR (Dated }

BY
(signature)

Print Name:

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

BY
Name:
Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK PENTHOUSE SUITES
L.P. AND JAY PEAK, INC. HAVE CONSENTED TO THE TERMS HEREOF AND ARE THIRD PARTY
BENEFICIARIES.
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Purchaser Investor Questionnaire Jay Peak Penthouse Suites L.P. Exhibit 3

Exhibit B

Purchaser Investor Questionnaire

THE FOLLOWING INVESTOR QUESTIONNAIRE IS ESSENTIAL TO ENSURE THAT THIS OFFERING IS
CONDUCTED IN FULL COMPLIANCE WITH REGULATION D OR REGULATION S OF THE SECURITIES
ACT OF 1933, AS AMENDED. THE QUESTIONNAIRE WILL REMAIN ON FILE IN CONFIDENCE IN THE
OFFICES OF JAY PEAK PENTHOUSE SUITES L.P. (THE "LIMITED PARTNERSHIP") FOR A PERIOD
OF 4 YEARS.

YOUR COOPERATION IN THE FULL COMPLETION OF THE INVESTOR QUESTIONNAIRE IS GREATLY
APPRECIATED.

JAY PEAK PENTHOUSE SUITES L.P.

Name and Address of Prospective Investor

Gentlemen:

I understand that the limited partnership interest (the "Interest's offered for sale to me by Jay Peak Penthouse
Suites L.P. (the "Limited Partnership's will not be registered under the Securities Act of 1933, as
amended (the "Ad') and applicable state securities laws (the "State Ads"). I also understand that in order to
ensure that the offering and sale of the Interests (the "Offering's are exempt from registration under the Act
and the State Ads, the Limited Partnership is required to have reasonable grounds to believe, and must
actually believe, after making reasonable inquiry and prior to making any sale;
In order to induce the Limited Partnership to permit me to purchase an Interest, I hereby warrant and
represent to the Limited Partnership as follows: Please select and checkmark A or B below as applicable to
you.

"A" - that purchaser is not resident in the United States at the time of the offer and that purchaser is
purchasing for their own account and not for the benefit of a United States person, as that term is
defined in Regulation S; or

-B"- that the purchaser is resident and is living in the United States, in which event Regulation D
under the Ad shall apply.

NOTE: The Information provided herein will be relied upon in connection with the determination as to whether you meet the standards Imposed by
Regulation D or Regulation S promulgated under the Act, since the Interests offered hereby have not been and will not be registered under the Act and
are being sold in reliance upon the exemption provided by Regulation S or Regulation D as applicable to the Investor. All Information supplied will be
treated in confidence; except that this Questionnaire may be presented to such parties as deemed appropriate or necessary to establish that the sale
of an Interest to you will not result in violation of the exemption from registration under the Act which Is being relied upon in connection with the sale of
the Interest.
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Purchaser Investor Questionnaire Jay Peak Penthouse Suites L.P. Exhibit B

INSTRUCTIONS: Please answer each question fully and attach additional information, if necessary. If the
answer to any question is "None" or "Not Applicable" please so state. Please sign and date the
Questionnaire on the final page.

1.
Name:

Date of Birth: (mmldd/yyyy)

Firm Name:

Business Address:

Business Telephone Number:

Residence Address:

2.

(a)Educadon:

Other specialized Education or Instruction:

(b)AII Professional Memberships or Licenses:

3. Occupation

Present occupation (with date of commencement):

2 of 5
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Purchaser Investor Questionnaire Jay Peak Penthouse Suites L.P.

Occupations during last five years (with dates):

Exhibit B

4. My net worth or'oint net worth with my spouse is at least $US My proposed investment
will 

❑ 
will notM exceed ten percent of my net worth.

5. My income ❑ has ❑ has not exceeded $US200,000 in each of the two most recent years, and I

❑ have ❑ do not have a reasonable expectation of reaching the same income level in the current

year.

My joint income with my spouse ❑ has []has not exceeded $US300,000 in each of the two most

recent years, and 1 ❑ have Do not have a reasonable expectation of reaching the same income
level in the current year.

6. 1 do not have any other investments or contingent liabilities which I reasonably anticipate could cause the
need for sudden cash requirements in excess of cash readily available to me.

F1 Yes F1 No

7. 1 have checked my investment objectives where applicable:

❑ Income ❑ Appreciation ❑ Other

8. 1 can bear the risk of the proposed investment, including the loss of my entire investment, a lack of
liquidity in the investment or an inability to sell the investment for an indefinite period of time.

11 Yes F1 No

3of5
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Purchaser Investor Questionnaire Jay Peak Penthouse Suites L.P.

9. 1 leamed about this investment in the following manner (check each applicable line).

Personal contact or acquaintance

Investment adviser or counselor

Prior investment or Association with the Limited Partnership

Broker-dealer

Affiliation with business or management

Immigration Research

Other (please state):

Exhibit B

10. 1 have received a copy of the Offering Memorandum, dated July 8 2010, and all Exhibits thereto (the
"Memorandum") setting forth information relating to the Limited Partnership and the terms and
conditions of a purchase of an Interest, as well as any other information I deemed necessary or
appropriate to evaluate the merits and risks of an investment in the Interest I further acknowledge that
I have had the opportunity to ask questions of, and to receive answers from, representatives of the
Limited Partnership concerning the terms and conditions of the Offering and the information contained
in the Offering Memorandum.

❑ 
Yes 

F~ 
No

Name and position of person talked to (if applicable):

I acknowledge that the individual(s) to whom I have spoken did only clarify the information contained in
the Memorandum and that I am continuing to rely solely upon the information, representations and
disclosures contained In the Memorandum.

11. If I am an EB-5 Investor, with respect to my qualifications as an "alien entrepreneur" for purposes of the
Regulations to the Immigration and Nationality Act, as amended, I represent and warrant that:

(a)i have attained the age of 18 years and have the legal capacity and competence to execute all necessary
documents in connection with this Offering;

(b)t have complied and will continue to comply with all the requirements, terms and conditions prescribed by
U.S Citizen and Immigration Services and the U.S. Department of State in connection with my
forthcorrdng petition as an EB-5 fifth employment-based visa preference "alien entrepreneur" and
subsequent applications for lawful permanent residence;

(c)lf I have selected Option 'B", and Regulation D thereby applies, I confirm I have accumulated a net worth
of not less than $US1,000,000; o r an i ndividual income i n ex cess of $ 200,000 each of the two most
recent years; or a joint income with my spouse in excess of $300,000 in each of the two most recent
years and reasonably expect to reach the same income level in the current year;

4of5
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Purchaser Investor Questionnaire Jay Peak Penthouse Suites L.P. Exhibit B

(d)I am in good health and know of no health impairment which would likely result in exclusion under the
Immigration and Nationality Act, as amended; and

(e)1 have never been convicted of any criminal offense or engaged in any acts which constitute crimes of
which I have not been convicted and I do not know of any facts which would result in my failure to meet
the requirements of an "alien entrepreneur' or to be admitted to the United States as a lawful permanent
resident.

12.1 was not solicited by any general form of advertisement for this investment.

13.1 am aware that there are limitations on rry ability to sell the Interest and that the certificate evidencing
the Interest will carry a restrictive legend.

14.1 am purchasing the Interest for personal Investment and without a view to redistribution.

15.1 represent and warrant to the Limited Partnership and its general partner that the information contained
in this Investor Questionnaire is true, complete and correct.

16.1 agree to notify the Limited Partnership promptly of any change in the foregoing information which may
occur prior to transfer of the Interest to me.

Dated: Investor Signature:

5of5
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Subscription Agreement Jay Peak Penthouse Suites L.P. Exhibit C

contained in the Memorandum. I hereby acknowledge that all matters relating to t he Memorandum have
been explained to me to my satisfaction and approval, and that I understand the speculative nature and the
risks involved in the proposed investment. I agree to be bound by all of the terms and conditions of the
Offering made by the Memorandum, the exhibits thereto, and the Limited Partnership Agreement.

I realize that () an investment into the Partnership is of a speculative nature and may result in a loss of my
entire investment; (i) the Interests have not been registered under the Securities Act of 1933 or the laws of
any state, (iii) Unless the purchaser is a resident and living in the United States, wherein Regulation D under
the Act shall apply, the Interests may not be offered or sold in the United States, or to any natural person
resident in the United States or to any entity formed in the United States or whose owners (directly or
indirectly) are " U.S. persons" within the meaning of Regulation S issued by the Securities and Exchange
Commission; (iv) the Interest is not transferable except in compliance with the restrictions on transferability
indicated in the Memorandum and in the Limited Partnership Agreement and to be written on all certificates
evidencing the Interest, as imposed by applicable federal and state securities laws or otherwise and,
accordingly, an investment in the Partnership lacks liquidity; (v) this is not a "tax shelter" investment and the
nature and tax consequences to me of an investment in the Partnership may depend upon rry
circumstances; and (v) no federal or state agency has made any finding or determination as to the fairness
of the Offering, or any recommendation or endorsement of the Interests.

I agree to be bound by all of the terms and provisions of the Memorandum and to perform any obligations
therein imposed on a purchaser with respect to an Interest purchased as a result thereof, and I acknowledge
that the Limited Partnership will be relying on the agreements and information as provided by me in
determining my qualifications to invest in the Partnership.

If I am resident of, and living in the United States, I confirm t have accumulated a net worth of not less than
$US1,000,000, or have an individual income of not less than US$200,000 per annum or a joint income with
my spouse of not less than US$300,000 per annum.

I reaffirm the representations concerning me made in the Investor Questionnaire and the Acknowledgment of
Receipt of Memorandum, all of which are hereby incorporated herein by reference. 1 further represent and
warrant as follows:

(a) I have read and am familiar with the Memorandum and its Exhibits;

(b) I am;

❑ W A resident of, and living in the U.S. at the 
time of sale and therefore Regulation D of the Act shall

apply; or
F] (i? Not resident in the United States at this time, nor will I be at the time of sale, and therefore

Regulation S of the Act shall apply;

(c) The Interest for which I hereby subscribe will be acquired solely for my account and is not being
purchased for subdivision or fractionalization thereof or for the benefit of a United States person (unless that
person is resident and living in the U.S) as that term is defined in Regulation S; and 1 have no contract,
undertaking, agreement or arrangement with any person to sell, transfer or pledge to such person, or to
anyone else, the Interest which I hereby subscribe to purchase or any part thereof, and I have no present
plan to enter any such contract, undertaking, agreement or arrangement;

2of6
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Subscription Agreement Jay Peak Penthouse Suites L.P. Exhibit C

(d) The Limited Partnership has made all documents pertaining to this investment available to me and, if I so
requested, to riy attorney and/or accountant;

(e) I have relied solely upon the Memorandum presented by the Limited Partnership, the Exhibits to the
Memorandum, and such independent investigations as made by me in making a decision to purchase the
Interest subscribed for herein;

(f) 1 am investing in my own name; and I was not solicited by any form of general solicitation or general
advertising, including, but not limited to the following:

@ any advertisement, article, notice of other communications published in any newspaper,
magazine, or similar media or broadcast over television or radio in the United States; and

() any seminar or meeting whose attendees had been invited by any general solicitation or
general advertising in the United States;

(g) I acknowledge an understanding of the restrictions on transferability of the Interest and realize that no
transfer may occur, excepting as permitted under Article 10 of the Limited Partnership Agreement, and in any
event only after registration of the Interests under the Securities Act of 1933 or pursuant to an exemption
from the securities taws and regulations; and

(h) I agree that the Interest may not be sold in the absence of registration unless such sale is exempt from
registration as evidenced by a mitten opinion of counsel of the Limited Partnership, and further that I shall be
responsible for compliance with all conditions on transfer imposed by any Commissioner of Securities of any
state and for any expenses incurred by the Limited Partnership for legal or accounting services in connection
with reviewing any proposed transfer or issuing opinions in connection therewith.

I recognize that the offer and sale of the Interest to me was based upon my representations and warranties
contained above and I hereby agree to indemnify the Limited Partnership, its general partner, its affiliates,
their officers and directors, and to hold each harmless from and against all IiabiGttes, costs or expenses
(including attorney's fees) arising by reason of or in connection with any misrepresentation or any breach of
such warranties by me. or my failure to fulfill any of my covenants or agreements set forth herein, or arising
as a result of the sale or distribution of the Interest by me in violation of the Securities Exchange Act of 1934,
as amended, the Securities Act of 1933, as amended, or any other applicable law.

This subscription and the representations and warranties contained herein shall be binding upon my heirs,
legal representatives, successors and assigns.

To facilitate the expeditious administration of the business operations of the Limited Partnership, I hereby
designate and appoint William J. Stenger, or his designee, my agent and attorney-in-fad in my name, place
and stead to do any act or thing and to make, execute, swear to and acknowledge, amend, file, record,
deriver and publish (a) any certificate of limited partnership, or amended certificate of limited partnership
required to be filed on behalf of the Limited Partnership under the laws of the State of Vermont, or required or
permitted to be filed or recorded under the statutes relating to I United partnerships under the laws of any
jurisdiction in which the Limited Partnership shall engage or seek to engage in business; (b) any fictitious or

3of6
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Subscription Agreement Jay Peak Penthouse Suites L.P. Exhibit C

assumed name certificate required or permitted to be filed by or on behalf of the Limited Partnership; and (c)
any other instruments necessary to conduct the operations of the Limited Partnership. Provided, however,
the said agent and attomey-in-fact may not take any action which under the Limited Partnership's Agreement
of Limited Partnership requires or permits the holders of the Interests to vote. The existence of this power of
attorney, which shall not be affected by my disability, shall not preclude execution of any such instrument by
me individually on such matter. Any person dealing with the Limited Partnership shall conclusively presume
and rely upon the fact that any such instrument executed by such agent and attorney-in-fact is authorized,
regular and binding without further inquiry. I shall execute and deriver to the Limited Partnership within five
days after receipt of a request therefore bythe Limited Partnership such further designations, powers of
attorney and other instruments as the Limited Partnership shall reasonably deem necessary.

Upon the Partnership's acceptance of this Subscription Agreement and related exhibits, and receipt of the
undersigned's full Subscription Amount of $550,000 by the Limited Partnership, the Partnership shall notify
the undersigned that it has accepted the subscription herein by delivering to the undersigned a fully signed
copy of the Subscription Agreement and the undersigned shall be admitted as a Limited Partner of the
Partnership, with a certificate evidencing the under signed's Interest in the Partnership issued in the
undersigned's name to the undersigned within a reasonable period of time.

Partnership Interests are available on a first-come, first-serve basis. Those Investors who need additional
time to complete their due diligence may make a refundable deposit of U$$1 0,000 for up to a forty-five (45)
days. As set forth in the Confidential Memorandum, after reserving an interest in the Limited Partnership by
making an escrow deposit of $10,000 with Peoples United Trust Company, FSB subject to the terms of an
Investor Escrow Agreement — Initial Deposit Only, each Limited Partner shall have thirty (30) days to conduct
his due diligence, and an additional forty five (45) days thereafter to complete his investment into the Project by
paying the rest of the Subscription Amount, which time periods may be extended or reduced by the general
partner at its sole discretion.

If applicable to my investment in the Partnership, with respect to my guallrications as an "alien entrepreneur"
for purposes of the EB-5 program under the Immigration and Nationality Ad. as amended (the "E&5
Program'). I represent, acknowledge and warrant as follows:

(a) I, the undersigned, have attained the age of 18 years and have the legal capacity and competence to
execute all necessary documents in connection with this Offering and to take all actions required pursuant to
those documents;

(b) I shall hire independent counsel for immigration processing and other legal matters. The undersigned
shall be responsible for payment of my own legal fees and costs;

(c) Jay Peak Penthouse Suites L.P. and the general partner shall use their reasonable best efforts
without charge to assist my counsel with the filing of my 1-526 and 1-829 petitions, and to verify required
direct and indirect employment until the removal of my conditions to obtaining permanent residency;

(d)1 understand that upon subscribing to this Offering and becoming a limited partner, it is at the sole
responsibility and risk of the undersigned to file my 1-526 petition. There is no refund of my Subscription
Amount for failure to file my 1-526 petition.

4.of.6.
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Subscription Agreement Jay Peak Penthouse Suites L.P. Exhibit C

(e) I understand that in the event my 1-526 petition is denied at any time, my rights are limited solely to the
return of my $500,000 Capital Contribution (but not the $50,000 administration fee) within ninety (90) days of
written request therefor to the general partner, unless said denial is based on fraud or material
misrepresentation of the undersigned in which event no refund shall be due. The returned $500,000 Capital
Contribution is separate from any previously paid or currently due Partnership distribution of profits;

(t) 1 understand that the regional center pilot program, created in support of the EB-5 Program and further
described in the Memorandum (the "Pilot Program', has lapsed in the past, only to be reauthorized
retroactively so that no investor rights were prejudiced by a lapse In the program. The same scenario may
occur should the current Pilot Program lapse, but this result cannot be assured. If the Pilot Program lapses,
and my 1-526 petition is filed with USC1S but is not yet adjudicated on or before the date of lapse, my
$500,000 Capital Contribution shall remain invested in the Partnership provided:

1. the Pilot Program is reauthorized retroactively or is pending reauthorization w ithin a twelve (12)
month period following its lapse, and my 1-526 Petition is in due course adjudicated, or

2. legislation Is enacted or pending providing substantially similar immigration benefits to foreign
investors like me as under the lapsed Pilot Program and the EB-5 Program within a twelve (12)
month period following the Pilot Program's lapse, and my petition for substantially similar benefits is
in due course adjudicated.

If neither of the events described under 1 and 2 above occur, or are pending as stated, at my option I may
either remain invested in the Partnership, or request in writing a refund of my Capital Contribution of
$500,000. Upon receipt of a request of refund to the General Partner, the Capital Contribution will be
refunded by the Limited Partnership within a period of ninety (90) days from receipt of such request, and my
Interest in the Limited Partnership shall automatically be terminated and I shall no longer have any of the
rights and benefits of ownership of an Interest or any right to participate in any manner whatsoever in the
affairs of the Partnership. l acknowledge that my rights in this regard are limited solely to the return of my
Capital Contribution of $500,000.
(g) If I do not have a social security number (SSN) or an individual tax Identification number (ITIN) at the
time of the investment, I must apply for and provide one in a timely manner after the investment and prior to
any distributions to me as described in the Partnership Agreement.

Consent to Limited Partnership Agreement

The undersigned hereby consents (the "Consent) to the terms and conditions of t he Li mited Partnership
Agreement (the "Agreement") of Jay Peak Penthouse Suites L.P. (the "Partnership") in connection with
the undersigned's subscription for a limited partnership interest in t he Partnership (an "Interest') for an
aggregate cost of $US550,000, comprised of the Capital Contribution of US$500,000 plus an administration
fee of US$50,000 for a total cost of US$550,000, and agrees that this Consent shall constitute the equivalent
of signing the Agreement.

The undersigned also confirms and attests that I have received and reviewed, and understand and am fully
satisfied with, all of the information and documentation I consider necessary or appropriate in deciding
whether to purchase an Interest in the Partnership, including but not limited to the Memorandum dated July
8, 2010 including all exhibits thereto and all financial information disclosed therein or
under the Agreement; have had the opportunity to ask questions and receive answers from the General
Partner (as defined in the Agreement) and the Partnership regarding the terms and conditions of the
purchase of an Interest in the Partnership, and regarding the business, properties, prospects, and financial
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condition of the Partnership; and have had the opportunity to review the books and records of the
Partnership and to obtain additional information (to the extent the Partnership possessed such information or
could acquire it without unreasonable effort or expense) necessary to verify the accuracy of any information
furnished to me or to which I have had access,

The undersigned acknowledges the receipt of a true and correct copy of the Memorandum including
the Limited Partnership Agreement and agrees to be bound by its terms. My Capital Contribution
shall be used to further the business purposes of the Partnership as set forth in the Limited
Partnership Agreement.

I have the right to withdraw from this subscription within 72 hours after executing this
Subscription Agreement.

Individual Investor

Name

Signature

Address

Country of Residence

Place of Birth

ACCEPTANCE

Date

On this day of , 20 , Jay Peak Penthouse Suites L.P. (the "Limited Partnership")
hereby accepts the subscription of for one Interest, on the terms set forth
herein.

Jay Peak Penthouse Suites L.P.

BY
Duly Authorized Agent
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SECTION 5

Schedule of Exhibits

EXHIBIT A TRANSCRIPT: SPEECH GOVERNOR JIM DOUGLAS STATE OF VERMONT

EXHIBIT B REGIONAL CENTER DESIGNATION: JUNE 26,1997

EXHIBIT C REGIONAL CENTER: REAFFIRMATION OF DESIGNATION MAR 19, 2007

EXHIBIT D MEMORANDUM OF UNDERSTANDING: JUNE 29, 2009. BEWTEEN STATE OF

VERMONT AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT AND JAY

PEAK PENTHOUSE SUITES L.P.

EXHIBIT E PENTHOUSE PROJECT: LETTER KEVIN DORN: STATE OF VERMONT

EXHIBIT F LETTERS FROM SENATOR PATRICK LEAHY TO JAY PEAK RESORT

EXHIBIT G LETTER FROM GOVERNOR JAMES DOUGLAS TO JAY PEAK RESORT

EXHIBIT H LETTER FROM TOWN OF JAY, VERMONT: POPULATION STATISTICS 2009

EXHIBIT 1 2009 TAX BILL FOR TOWN OF JAY

EXHIBIT J CERTIFICATE OF LIMITED PARTNERSHIP

EXHIBIT K CERTIFICATE OF INCORPORATION: ARTICLES OF INCORPORATION GENERAL

PARTNER JAY PEAK GP SERVICES, INC.

EXHIBIT L IRS: LETTER OF ASSIGNMENT OF EIN: JAY PEAK PENTHOUSE SUITES L.P.

EXHIBIT M ECONOMIC MODEL DATA: PROJECT METHODOLOGY RIMS II MATRIX

EXHIBIT N PROPOSED PROPERTY MANAGEMENT AGREEMENT

EXHIBIT O DRAFT FORM OF COMMERCIAL LEASE - PENTHOUSE HOTEL

EXHIBIT P DRAFT FORM OF COMMERCIAL LEASE- MOUNTAIN LEARNING CENTER

EXHIBIT 0 ACQUISITION AND RIGHTS AGREEMENT, PROPOSED GRANT OF EASEMENT AND

MAINTENANCE AGREEMENT

EXHIBIT R MEDIA

EXHIBIT S HOTEL SUITE CONCEPTUALS AND PROPOSED FACILITIES

EXHIBIT T CIS 1-526 PETITION
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amended, and all applicable regulations promulgated thereunder, (collectively the "Pilot

Program law');:and,

Initial designation as a Regional Center was made in a letter dated June 26, 1997, to Howard

Dean,- M.D., Governor of the State of Vermont from legacy U.S. Immigration and Naturalization

Service (INS), informing him of the ACCD's appointment as a Regional Center, and,

On March 19, 2007, CIS reaffirmed ACCD as a regional center and in that redesignation

noted that the Secretary of the ACCD is its principal representative and the General Counsel of

the ACCD is: the principal administrator of the ACCD Regional Center. In the same

redesignation, CIS updated its records of the ACCD Regional Center approval and

designation, business plan and job creation methodology.

On,April 29, 2008, CIS, through its Foreign Trader, Investor & Regional Center Program,

informed the General Counsel of ACCD that no additional. amendment to the ACCD Regional

Center Designation is required for the purposes of securing EB-5 related capital investments in

Phase 11 of the Jay Peak project provided that three points are accommodated, including that

any updated or revised Memorandum of Understanding relative to the Jay Peak enterprise shall

encompass the entire Jay Peak project, as such Jay Peak Penthouse Suites L.P. is hereby

made a party to this updated Memorandum of Understanding.

Jay Peak is organized for the purpose of creating related, intertwined and successive EB-5,

Alien Entrepreneur investment projects within the Agency's Regional Center and managing and
operating these investment projects in conformance with 8 U.S.C.§ 1153 (b)(5)(A) - (D); INA §
203 (b)(5)(A) - (D) of the Immigration & Nationality Act (the "Act') and the Pilot Program law;
and,

Jay Peak has- contracted with - Carroll & Scribner, P.C., Attorneys-at-Law, for legal counsel

regarding compliance with U.S. immigration and nationality law as it relates to EB-5, Alien'

Entrepreneur investment projects and to Regional Center Pilot Programs, and for the purpose of
advising upon immigration matters in connection with such a projects; and,

ACCD desires to obtain assistance in the oversight and management of the related, intertwined

and successive Jay Peak EB-5 Alien Entrepreneur investment projects within ACCD's Regional

Center *and to assure these projects' compliance with U.S. immigration law and regulations
concerning investments within a regional center in the EB-5 visa preference category and.

thereby, to have greater assurance of its compliance with regional center requirements; and,

ACCD and Jay Peak desire to continue an arrangement whereby Jay Peak with the on-going

benefit of legal counsel will, together with the periodic concurrence of the ACCO's designated

Regional Center monitoring official, will assist with the oversight, administration, management

2
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and overall compliance of the Jay Peak project with legal and regulatory requirements, and Jay

Peak will formally report in writing not less than every three (3) months upon the activities of the

project to ACCD and respond to any ongoing ACCD inquiries about the project arid assist ACCD

to comply with its obligations as a USCIS approved and designated regional center with respect
to this project

NOW, THEREFORE, In consideration of the mutual agreements, and representations set
forth herein, the parties agree as follows:

All of the provisions of the prior -Memorandum of Understandings executed by ACCD on
November 18, 2006 and by Jay Peak Hotel Suites L.P. on December 21,2006, -and on
July 28, 2008 -by Jay Peak Hotel Suites Phase it L.P., .are hereby incorporated by
reference, subject only to modifications in such provisions by the terms and conditions of
this Memorandum of Understanding by and between the foregoing parties, with the

consent of Jay Peak Penthouse Suites L.P. an additional party to this Agreement.

2. Jay Peak will provide support to ACCD, regarding Jay Peak Hotel Suites LP. (the original

Jay Peak EB-5 project; a/k/a Phase 1), Jay Peak Hotel Suites Phase II L.P. (a/k/a Phase

II) and Jay Peak Penthouse Suites L.P. (a/k/a Penthouse Project) including, but not

limited to providing investment-related and supporting documentation to prospective

investors, supplying economic analysis and modeling reports on direct and indirect job

creation, defining investment opportunities within the Jay Peak project, and assisting

ACCD to comply with relevant regulatory or administrative requirements in support of

individual petitions filed with CIS by immigrant investors affiliated with the Phase (,.Phase

II and Penthouse Jay Peak projects, such as providing area maps, valid unemployment

data, general Economic data and demographics concerning the geographic area covered

by the Jay Peak projects.

3. Jay Peak will further support ACCD's compliance with regional center requirements by

providing on a quarterly basis progress reports on its activities, overseas meetings and

other relevant efforts within and outside the United States to promote investment in the

Jay Peak project through the EB-5 Alien Entrepreneur Regional Center -Pilot Program.

Quarterly reports will set forth for the preceding quarter and year to-date the number of

investors, the status of alien investor capital (in escrow, transfers from : escrow to the

limited partnership) and activity of the Phase I, Phase II and Penthouse limited

partnerships in furtherance of the project. The . reports will also contain information

distinguishing Investor Petitions "in preparation', "filed with CIS," "approved by CIS,"

"denied by CIS," or "filed with the CIS office of Administrative Appeals."

3
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4. Jay Peak will support the purpose and goals of ACCD's Regional Center by encouraging

investment and employment creation within the Regional Center through marketing at

emigration fairs and conferences with individual investors inside and outside the United

States; maintaining a website to promote and describe the project; preparing a desirable

business plan to encourage individual investments in the project within the Regional

Center; establishing escrow accounts when appropriate to assist orderly investment in the

project; facilitating, on a fee basis, the preparation and submission of the 1.526, Alien

Entrepreneur petition and petitions for other immigration benefits to. CIS or the

Department of State for individual investment; providing the primary entity and related

entities to cant' out the activities of the Phase I, Phase II and Penthouse projects;

structuring the enterprises so that they create requisite employment prior to the investors

seeking' removal of conditions; seeing to the timely completion and opening of the

projects; providing operating expertise and personnel to operate the projects efficiently;

and, if requested by individual investors, making referrals to advisors who may assist with

issues arising from relocation by the investor and the investors spouse and children to

•the United States,

5. Jay Peak agrees to promote investment in its projects and to perform its obligation under

this Agreement honestly, consistantly and fairly in furtherance of its efforts to assist

ACCD with the oversight and management of the Regional Center in connection with the

Jay Peak Phase I, Phase II and Penthouse projects.

6. Jay Peak will act in an independent capacity and not as officers or employees of ACCD or

the State of Vermont. Jay Peak shall indemnify, defend, and hold harmless ACCD, the

State of Vermont and its officers and employees from liability and any claims, suits,

judgments, and damages arising as a result of Jay Peak's acts and/or omissions

performed under this Agreement.

7. ACCD will promptly request that USCIS acknowledge ACCD's designation of John

Kessler,' General Counsel for the Agency of Commerce and Community Development

and James Candido for the Agency of Commerce and Community Development as the

principal_ administrators of the Regional Center.

8. ACCD will promptly request that USCIS acknowledge ACCD's designation of Jay Peak to

assist in the management, administration and overall compliance of the Alien

Entrepreneur project organized by Jay Peak within ACCD's Regional Center with U.S.

4
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immigration laws and regulations controlling the investment process and participation in a

regional center, and to report upon the activities of the project to ACCD and respond to

ACCD inquiries about the project and assist ACCD to comply with its obligations as a

regional center with respect to-this project;

9. This Agreement shall be governed by the laws of the State of Vermont

10.This Agreement may be modified by written consent of the parties. This Agreement may

not be cancelled except upon a material breach of its terms or a material

misrepresentation by a party which remains uncured for more than fourteen (14) days

after receipt of a Notice of Intent to Cancel that provides specific information justifying the

cancellation.

11.ACCD will notify USCIS in writing within thirty (30) days of any change in the designation

'of the principal representative of ACCD or the principal administrator to ACCD or any

significant change in or the termination of this Agreement with Jay Peak.

12. In the event of cancellation of this Agreement, ACCD will provide USCIS a clear

explanation as to how services and responsibilities of Jay Peak hereunder will be

performed, and by whom, without interruption to the functioning of the Regional Center in

connection with the Jay Peak project or any affected alien investor in the Jay Peak

project

13. Notices given hereunder shall be in writing and delivered by courier or by U.S. mail to:

For ACCD:
The ACCD Secretary or ACCD General Counsel
National Life Building, Drawer 20
Montpelier, VT 05620-0501 .

For JAY PEAK PENTHOUSE SUITES L.P.
William Stenger, President, _Jay Peak GP Services, Inc.
General Partner of Jay Peak Penthouse Suites, L.P.
4850 VT Route 242
VT 05859

5
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The parties have executed this Agreement in duplicate originals as of the date of their
signatures affixed below.

State of Vermont Agency of Commerce
and Community Development

/_ ,. I - -

JAY PEAK PEN"OUSJLrSUITES L.P.

Dated: f ILUORO,

Duly Ao"prized Agent of Jay Peak GP Services, Inc. General Partner

6
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f31~A completes! ata;e-han"4i -EW RIMS* known. b005 n, gtoi al rhoar, ierriaif..

00!prit Modeling Systpm), Drill published a,handtsoo4f for RIMS
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RIMS 11 Multipliers (200212007) f

Table 25 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation
North West Vermont benchmark (Type II)

INDUSTRY

Multiplier

Final Demand Direct F]fed

Outputtll
(dollars)

Earningsr27
(dollars)

Employmentl3f
cobs)

Value-addedW
(daDen)

Eemingsl5l
(dollars)

Employmentl6l
cabs)

1. Crop and animal production 1.8148 0.3069 11.7351 0.7469 2.2426 1.8003

Z Forestry, fthmg, and related activities 1.7011 04129 17.7424 08048 1.7341 1.5826

3. On and gas extraction COD00 0.0000 0.0000 0.0000 HOW 0.0000

4. Ming, except on and gas 1.5911 03608 9.1357 0.9745 1.7810 20672

5. Support activities for mining 1.0DOD 0.0000 0.0000 0.0000 0.0000 00000

6. Winter 1.3983 0.3003 5.5082 0.9314 1.5526 28723

T. Construction 1.7947 0.5370 117.5589 0.0606 1.6629 1.6762

& Wood product marudaeturing 1.8643 03852 13.1213 0.7331 2ASW 23143

9. Normetagle mineral produd manufacturing 1.6797 0.4192 11 A376 0.8311 1.7633 1.9574

10. Primary metal mandadudng 1.6918 0.2783 6.3406 0.6528 2.3358 3.3691

11. Fabricated metal product manufacturing 1.5514 0.3831 9.8739 01478 1.6278 1.8837

/LIMN dnerymamdaaurtng 1.8353 04378 10.5090 07537 1.8382 20111

13. Computer and electronic product manufacturing 1.4786 0.3053 6.4162 0.9398 1.7395 26463

14.MectricdegWp.,m andappilancemanufactuing 1.6113 0.3370 8.2076 0.7818 1.7867 Veto

15. Motor vehlde, body, traller, and parts manufacturing 1.4363 0.2808 6.7970 0.6045 1.6856 20712

111, Other transportation aclulpmentmanufacturing 1.5519 0.3754 8.1091 0.6950 t.6650 23922

V. Furniture and related product manufacturing 1.6529 GAMI 13A381 0.7775 1.6936 1.7093

18. Miscellaneous manufacturing 1.6392 0.4054 10.2666 08664 1.7292 20775

18. Food, leverage, and tobacco product mamdaduring 1.9781 0.3044 9.4899 0.6929 2.5338 27325

20. Textile and textile product mills 1.5774 0.3086 9.2869 0.9309 1.9428 1.8768

21. Apparel, leather, and allied product manrdacttatng 1.6760 0.3888 15A858 0.7369 1.6722 1.4899

22. Paper maadacbrdng 1.6720 0.2976 7.2887 0.6825 1.9241 26994
23. Pinang and related support activities 1.6634 04671 13.0227 0.6558 1.6093 1.7971
24. Petroleum and coat products nu mdactuRng 1.4710 0.3082 5.6336 0.3788 1.8980 3.0157
26. Chemical manufacturing 1.4397 0.2373 6.1597 0.6784 1 A 21517
20. Plastics and rubber products manurachuhg 1.4884 0.2792 7.5866 0.6560 1.7721 1.9977
27.Wholesaletrade 1.5670 0.4502 11.5269 1.0226 1.5407 1.8314
2L Retall trade 1.em 0.4871 19.9710 1.0406 1.5249 1.3942
29.Alrtrwisportagon 1.7119 O.S1121 16.8682 0.8740 14980 1.7156
30.Ralltronsporiation 1.6374 0.3482 6.3909 0.6836 2.1030 32593
31.Watertransportaton 1.6178 0.3239 8.7286 0.8973 2A812 &0373
32. Truck transportation 1.7617 0.5072 14.3984 0.8209 1.7977 20417
33. Trdnslt and groundpassenger 7ansportanwe 1.7291 0.4927 21.3882 07597 1.7182 IA469
34.131pennetransponaOon 1.0000 0.0000 &ODCO O.NW 0.0000 allow
33. Other transportailon and support activities• 1.7350 0.62001 17.1421 1.0939 1.5001 1.7108
38. Warehousing and storage 1.7352 0.58271 19.3417 1.0896 1.5160 1.6411
37. PUWIa hug industries, except Internet 1.6987 04638 14.0873 0.9817 1.7402 1.6427
38. Modon picture and sound recording Industries 1.6041 0.3713 19.17641 0.9554 1.7910 1.4529
39. Broadcasting, except Internet 1.7416' 0.5671 13.4317 0.97691 1.5764 20448
40.Telecommudeations 1.8273 0.3142 7.7385 allm 2.01061 27284
41. Internet and other Information services 1.6592 0.4640 14.4937 1.02811 1.6359 1.7368

'Includes Government enterprises. 
Region Oetn &=ChBtenden, VT. Franklin. VT; Lomo8le, Vr.lMeans, VT

1. Each entry In cdtmn 1 reprosents the total dollar change in output that occurs in all tnduddos for ouch ndamw dollar ofoutpW doWmd to
final demand by the Industry correspor dng to the entry.
2. Each entry In column 2 represents the total dollar Change In earnings ofhouseholds employed by all Industries for each additional dollar of
output dernared to Met demand by the industry corresponding to the entry.
3. Each entry In cdamn 3 represents the total change In number of Jobs that occurs in all Industries for each additional 1 mllon dollars of output
doGvorod to final demand by the Industry corresponding to the entry. Because the employment muldp0ors we based on 2007 data, the output
delvarod to final demand should he In 2007 dollars.
4_ Each entry in coI n 4 represents the total dolor change In vatue added that occurs In ail Industries for each addtional ddtar of output
delverod to Mal demand by the Industry corresponding to the entry.
S. Each entry In cokann Srepresents the total dolar change In earnings dhouseholds employed by all industries for each additional dollar of
earnings paid dredlyto households employed by the Industry corresponding to the entry.
8. Each entry In column 6 represents the total change in number of Jobs in all Industries for each additional job In the industry eonesp ndng to
the a".
NOTE-Mutdptiersare based an;the2=ZoncMmrklnpLdft0tCpLj(88eNatiorrand0007regionefdate: indusby4JstBidomillasths.'
Industries corresponding to the entries.
SOURCE-Regional Input-Output MDdafng System (RIMS 10, Regional Product Division, Bureau of Economic Analysis.



RIMS II Multipliers (200212007)
Table 25 Total Multipliers for Output, Earnings, (Employment, and Value Added by Industry Aggregation

North West Vermont benchmark (Type II)

INDUSTRY

MuiOpiter

FInai Demand Direct Effect

OutputIll
(dollars)

EarningsW
(dollars)

Employmenll31
Cobs)

Value-addedr4l
(don"

EarningsM
(dollars)

EmploymenIM
Cobs)

42. Federal Reserve banks, credit Intermedlatlon and related
services 1.5808 0.3959 9.8071 1.0306 1.7293 21886

43. Securities, commodity, contracts, Investments 1.9627 0.6947 18.0349 1.0931 1.5436 1.8348

44. Insurance carriers and related activities 1.8768 0.5144 12.33511 1.0582 1.9777 2.4074

45. Funds, fiats, and ecru! financial vehicles 2.0192 0.4595 16.5253 0.7976 3.5629 20555

46. Real estate 1.3DO7 0.1202 6.0788 0.9277 2.7946 1.7215

47. Rental and leasing services and lesson: or Intangible
assets 1.5506 0.3597 13.4338 1.0309 1.7110 1.5847

46 ProteSS109A sdesWar, aAdt cat services 1.7462 0.8406 17.0340 1.1287 1A701 1.7217

49. management o1 COMPOWS W4 enterprises 1.8244 0.6414 15.6029 1.1251 15647 1.9524

50. AtImb0stradve and support services 1.6685 0.5636 29.5895 1.0915 1A990 1.2843

51,l o urmagemortt and raoredladonservices 1.8334 0.4001 10.8967 0.9381 1.7607 2.1240

$2, E ad services 1.8116 0.6008 23.8161 1.0956 1.5179 1.4196

61AmbuRdetybeafl1i care services 1.61325 0.7108 18.4120 1.1370 1A600 1.6949

54, flospItam 1.7297 O.SWI 15.0222 1.0149 1 A780 1.7062

55, KutsMq wW recidentidcue fadliges 1.7165 0.6331 23.5747 1.1031 1 A200 1.3888

56, SocM assistance 1.7380 O.SS90 33.2995 1.0313 15206 1.2534

37. Perfarming arts, spectator sports, museums, zoos, and
parks 1.7256 0.4772 22.7305 1.0446 1.7227 1.4658

58. Amusements, gambling, and recreation 1.6665 0.4784 25.2624 1.0374 15688 1.3044

59. Aocommodadon 1.6115 0.4437 1 19.1121 1.0134 1.8098 1.4866

60. Food services and drinking plates 1.6754 OA729 26.6182 0.9192 1.5755 1.2776

61. Other services' 1.7020 0.4770 19.9860 0.9379 1.6643 1.4689

62.limm Was 0.9959 0.2860 9.5629 0.8143 0.0000 0.0000

Region Delirodon: Chitternden, VT; Franklin, VT. Lamohte. VT: Odeans, VT

'includes Govemment enterprises.
1, Each entry In column 1 represents the total dollar change In output that 

otters in all industries for each additional dollar of output delivered to

final demand by the industry corresponding to the entry.

2. Each entry in column 2 represents the total dollar change In earnings W 
househelds employed by eD industries for each additional dollar of

output delivered to 5=1 demand by the Industry corresponding to the entry.

3. Each entry to cdn 3 represents the total change in number of lobs that 
occurs in all industries for each additional 1 rrOkn debts of output

delivered to final demand by the Industry carrospendmg to the entry. Because the 
ompleymont multiplers are based an 2007 data. the output

da varod to final demand should be In 2007 dollars.
4. Each entry In column 4 represents The fatal dollar change in value added that occurs in 

all industries for each additional dollar of output

delivered to final demand by the Industry corresponding to The entry.

S. Each entry In column 6 represents the total doDar change In earnings W households 
employed by all industries for each additional do0arof

earnings paid directly to households employed by the industry corresponding to the entry.

6. Each Doty In column 6 reprosents the fatal change in number of lobs in all 
Industries hr each additional jab In the Industry corresponding to

one entry: 
NOTE.-Muldpuers are based on the 2002 Benchmark Inpq jgjp' 24gq a Nation and 2007 regional data. Industry Ust B'identf5e's fie
Industries corraspondng to the entries.
SOURCE -Regional input-output Modeling System (RIMS 14, Regional Product Division. 

Bureau of Economic Analysis.
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RIMS 11 Multipliers (200212007)
Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation

vermont (Type 11)

INDUSTRY

Mtttapaer

Final Demand

Output111 Eamingsr2f Employmentf3f Value•addedMl
(dollars) (dollars) Cobs) (dollars)

Direct Effect

Ean*tgUW Employmerd181
(dollars) Qobs)

42 Federal Reserve banks, credit Intermediation and related
services 1.5745 0.3972 9.9320 1.0176 17088 21801
43, Securities, commodity cot&=% Investments 1.8748 0.7377 17.3008 1.0948 1.5049 1.88x9
40.1nsurance carders and related activities 1.8857 0.5577 13.1103 1.0582 1.8464 23419

45, Funds, tents, and otharinanclal vehicles 1.6194 0.4115 16.0218 0.6773 2.8871 1.8033
48. Real estate 1.3224 0.1297 6.3920 0.9363 3.0176 1.8118

47. Rental and leasing services and lessors of Intangible
assets 1.9839 0.3639 13.5724 1.0325 1.7415 1.6064

411. F►ofeSsIonat sclen.111% andteehnlcal services 1.7642 0.8716 17.9315 1.1447 1 A854 1.7464

49. Management of comptsdes and enterprises 1.8200 0.6446 15.7835 1.1159 1.5701 1.9720

50. Admtrdstmdve and support services 1.7471 0.8139 32.1704 1.1204 1.5115 1.2815

51. Waste management and remediation services 1.6828 0.4344 11.6308 Osseo 1.7721 21530

52 EduedwW services 1.8190 0.6084 24.0818 1.0824 1.5405 1.4419

53. Ambulatory heailh care services 1.8:163 0.7310 18.0360 1.1501 1 A739 1.7315

54. Hospitals 1.7540 0.68961 15.2247 1.0208 1.5134 1.6161

55. Nursing and residential care facilities 1.7695 0.8873 24.7866 1.1264 1 A450 1.4099

56. social assistance 1.7877 0.8112 35.6945 1.0525 1.6307 1.2591

57. Performing arts. spectator sports, museums, zoos, and
parks 1.7002 05140 24.8145 1.0260 1.8323 1A078

58. Amusements. gambling, and recreation 1.7157 0.5164 27.2881 1.0591 15623 1.3118

58 Accommodation 1.6607 0.4718 18.2369 1.0367 1.6425 1.4953

60. Food services and drinking places 1.7353 0.4982 27.7364 0.9432 1.6166 1.2972

61. Other services• 1.7924 0.6282 22.0268 0.9801 1.7017 1.4925

82HoUseholdS 1.0379 ().2820 1 10.1094 0.8304 0.0000 0.0000

Region Definition: Vermont
•tncludes Govemmcnt eMarpisec
I. Each entry In edumn 1 represents the total dollar change in output that occurs In all industries rot oath additional dollar of output delivered to
final demand by the industry corresponding be the entry.
2. Each entry In column 2 represents the total dollar change in earnings of hcusehatds employed by all industries for each acidtional dollar of

output delivered to final demand by the industry eonespencfmg to the entry.
3. Each entry in column 3 represents the total change in number of jobs that occurs in all industries for each additional t million dollars of output

doMrod to final demand by the Industry corresponding to the ontry. Because the employment multipliers are based an 2007 data, the output

defvered to final demand should be in 2007 dollars.
4. Each entry In column 4 represents the total dollar change in value added that occurs In all industries far each additional dollar of output

delivered to foal demand by the Industry coneWandng to the entry.
5. Each entry in column 5 represents the total dollar change in earnings of houmholds employed by all industries for each additional dollar of

earnings paid tiredly to households employed by the Industry corresponding to the entry.

S. Each.mtry>n.caksnn.8,rquosonts tho.total.chango,in number of jghs, in all industries for each additional job in the industry corrospend ingto

the eedry.
NOTE -Multipilers era based on the 2002 Benchmark tnptJP,ptG0LM 71Ito Nation and 2007 regional date. Industry List S tdentlifes the

Industries corresponding to the entries.
SOURCE.-Regional input-Output Modeling System (RIMS 10, Regional Product Division, Bureau of Economic Analysis.
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WHEREAS, Manager is willing to accept such employment on the terms and

conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual premises and the covenants

herein contained, the parties agree each with the other as follows:

1. Designation of Manager. On behalf of Owner, General Partner hereby
appoints and designates Manager as General Partner's sole and exclusive agent to
approve tenants and rent the Unit as a Hotel pursuant to the terms of a lease to be
negotiated between Owner and tenant, and to function as Own 's representative in all
dealings with the tenant(s) and the obligations of the parties unXs d lease(s).

2. Manager's Authority. On behalf of General Pax-ON in accordance with the
desires and directives of the General Partner, Mana ei hall '" ̀  kest efforts in its
management of the Unit and Lease to maximize uiieome to er pursuant to a
business plan provided to Manager and comply this Agreement, a ̀ ' .the full extent
reasonable and prudent in consideration of th ation the Hotel a d ~bilities in
and at the Hotel and the surrounding area in ~. es consiste V sound
business practices.

In furtherance of the exercise's
from General Partner, shall perform an
lease the Unit, interact and negotiate
Manager shall, among other duties:

(a)

(b) Hire, train;"
terms, condd pfd po
Man a 

66.,... 
h '9

4ryrivi;•iof em_ ees, wages, Pt'd
~0 

(c ' . llect rental
Lease, and ' that the

(d) Coon
Association, Inc.
with the expected

or Ms leases

authority,

of the Unit;

pursuant to directives
-essary or desirable to
). In this connection,

allrsonnel required to staff Manager. The
of such personnel shall be determined by

Il include, without limitation, hiring and firing
plans and insurance plans;

,n area charges and any other payments due under the
adhere to all Lease terms;

with the efforts of the Jay Peak Penthouse Suites Owners
') to maintain all Condominium common elements consistent
ds of the Hotel;

(e) Collect such data, including but not limited to all employee records as may be
permitted by law, and all monthly and annual visitor and revenue summaries of the
tenant(s)' business operations, from the tenant(s) as may be required to support and
validate job creation in connection with the Owner's requirements under the so-called
EB-5 program under 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) of the
Immigration & Nationality Act, and other matters, all as further set forth in the
Partnership Agreement; and
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(f) Comply with the Iaws and regulations of any governmental agency having
jurisdiction over the Hotel or the Unit, as any of the foregoing may be amended from
time to time.

3. Manager's Fee. Manager shall pay itself from the gross revenue generated
from the Lease, in the amount of ten percent (109/6) (the "Manager Fee").

4. Owner's Income. Manager shall distribute to Owner the net income from the
Lease after payment of the Manager Fee, and office expenses. 0,

5.

(a) Gross rental income derived from the
in the exclusive possession and control of Ma
Agreement. Such funds shall be maintained excl
annually by General Partner on behalf of Owntrt
with those of Owner. According to the provis
disburse funds from this account to pay the Ma
shall allocate revenue and expenses qrequired~.
unless by someone authorized to do so " ianag

(b) Manager shall establish a l
shall be maintained by Manager in ;
regarding which Martgall make
distributions of, such ccountftcorda

be T'Iperty of Owner but
ectWrovisions of this
Owner in! 

s 
determined

shall not co `~ exits funds
SbAgreement, 4inager shall
and on behalf of Owner and
No funds shall be withdrawn

€ji;,.accouny,̀ or Owner, which account
e W.iWi ie terms of this Agreement,
for Qbsits in, deductions from, and
the terns of this Agreement.

5^?

(c) Manager  shi-11;,,per ically prepare uch reports, budgets or other financial

data reasonabl ~reuuested b~ :Geneira meet General Partner's obligations under

f" n (~~ Upon five (iy wntn notice to Manager, General Partner shalt have the

right at " e du " d ̀  ̀  i business hours to examine, at the place where they

regularly ar e °`, such bo' of Manager related to the Lease and of any person, firm ors..
rformin the duties, functions and discretion of, Managercorporation act; r p g

hereunder.dr'

Unless the General Partner on Owner's behalf disputes computation or other

information within forty-five (45) days after Manager mails statements or reports, the

accuracy of such reports and financial statement shall be deemed to have been accepted

by General Partner on Owner's behalf.

6. Taxes. Manager shall not be liable to Owner (a) for any tax assessed and

levied by any governmental body; (b) for either federal or state income or corporate

excise taxes attributable to income earned by, or paid to, Owner under this Agreement;

(c) for Owner's ad valorem personal and real properly taxes; (d) for any assessment of
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any kind assessed or levied by a governmental body, or (e) for any assessments by the
COA against Owner or the Hotel.

7. Insurance. To the extent not already provided by the COA, Manager shall
obtain and maintain such additional types of insurance in such amounts and upon such
terms as Manager shall determine to be prudent under the circumstances having due
regard for the liability of Owner and, at a minimum, comparable to that carried on other
comparable properties. Owner shall be named as an additional insured on all such
insurance policies. Except as stated above, Manager shall not be required to provide or
maintain fire or casualty insurance of any kind with respect to Unit or the Common

furnishings Elements and the  and personal property in such Uni ' {;ommon Elements,
this being a responsibility of the COA or the Owner.

8. Management Term. The agency created her 1 shal ence immediately
upon execution hereof and shall continue indefuut }til• terrain ' General Partner
may terminate this Agreement at any time for ager's fraud, gross ri ̀  ' ence, willful
misconduct or a material breach of this A Such . ation sh affective at
the end often (10) days after written notice of su cisi Manager.

In addition to the foregoing rthods of termin of this Agreement, it may be
terminated as follows: _

(a) At any time by th t of arties hereto.

(b) oluti urisdicton Owner. such circumstances, subject to
eof a court f appropriate jion, Manager will

~~~tinu m~e th e, pursuant to the provisions of this
..., W~tthalfof,. a Owner.

nent'of a receiver, trustee or liquidating agent
ent for the benefit of creditors of, all or

of Manager's assets, or the bankruptcy or

of the Lease.

If this Agree@fit is terminated, then Manager shall provide to General Partner on
Owner's behalf a Anal financial statement, shall make the payment of balances in
Owner's Hotel Account to Owner or as Owner shall otherwise direct, and shall yield up
the Hotel in good condition and repair, excepting only reasonable wear and tear and
damage by fire or other casualty.

parties.
9. Assignment. This Agreement may not be assigned unless by the consent of the
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10. Arbitration. Any dispute between General Partner and the Manager, which
has not been resolved by mediation, must be submitted to arbitration. Such submission
shall be made by a disputant providing notice of arbitration to other disputants within ten
(10) days after receipt of notice of the failure of mediation; or, in the matter of
termination of the Manager, within ten (10) days of notice called for in Section 8.

Within ten (10) days of the giving of notice of arbitration, Manager shall choose
one arbiter, the General Partner shall choose one arbiter and those arbiters shall choose a

third arbiter within a second period of ten (10) days. The arbiters shall apply the then

current, appropriate rules of the American Arbitration Associatio . "AAA'J and the laws

of the State of Vermont, if they are not inconsistent with the f4he AAA, and shall

take testimony offered by the parties. When all evidence h4s~en presented, the arbiters

shall by majority vote resolve the issues upon applicat' of imony they believe is

relevant and reliable. As well, they may make awa~rdQ mclu 
M 

a determination of

liability for attorneys' fees, arbitration costs, and c mplsation to 
• 

rs. Their decision

shall bind the parties and may be entered as a jud ment under the A Act of the

State of Vermont.

Manager may begin within thirty (30) day

arbitration decision against I Such Qjgence shall i

of subcontractors or assignees. Fail " : ropria

General Partner may decide to terminat 4 e~

11. Ri gbt to
event that Manager or
Section 9, such ass~gi
companies, or any"U'lJ

diligently the basis of any
appropriate, the termination
1, actions by Manager, the

General Partner, and in the
had duties hereunder pursuant to
officers, directors and affiliated

d to ~ofi¢ €i•.°udi... 1 ..~Y

a) May build, ow r, ieas~'~or manage other motels, motor inns, hotels,

l 1nctelrg~usinesses suites, condominiums, restaurants or resorts

such- r -bstablishments may compete with the Hotel for
=I

ohh ' 
ion, 'st or commercial business. None of the foregoing

ni  half be disqualified from so competing with the Hotel.

t ~ 

ltalf, not be disqualified from contracting with the Hotel as

ya or, purchaser, contractor, supplier, puryeyor of goods or

;:services, or otherwise, including food and beverage services;

`provided that the charges to Hotel under such contracts shall be

competitive in light of the prevailing rates for such services and

goods as may be involved. All such material affiliated relationships

and services shall be disclosed in reasonable detail.

12. General Partner's Acknowledgements and Election. By the execution 
hereof,

General Partner recognizes that (i) Manager is not a partner or joint venturer with 
General

Partner but is the agent and independent contractor of General Partner, and 
(ii) the

relationship between Manager and General Partner does not create a corporation in 
law or
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in fact. General Partner on behalf of Owner further acknowledges that the Lease of the
Unit is a speculative venture with no guaranty, in fact or by implication, that Owner shall
receive any, or any specific, sum of money in any given period of time on account of its
entry into this operation.

General Partner further acknowledges and agrees that if, contrary to the intent of
this Agreement, the relationship hereby created be deemed a general partnership, the
scope thereof shall be solely the leasing of the Unit and that all powers and authority of
General Partner to act within the scope of the partnership are vested by General Partner in
Manager exclusively. '-At,

Owner expressly retains both legal title and ber
its appurtenant interests in the Common Elements and
contributing such property, or any thereof, or the use
entity. If, contrary to the intent of this Agreemen
with Owner is deemed a partnership for federal i me
deemed only to have contributed the use of 't a
Common EIernents and their contents to suc p " h
Unit itself or its appurtenant interest in the Corn
title thereto or interest therein to suc assumed partne
the tax management partner of any s' umed party
reasonably incurred by the Manager an ch exp
as tax managing partner shall be reimb ed ̀ s e
partnership status for general law or tax p an n
the Internal RevenueSp. dosed by i account,
return. € ;'

to

tax purposes,

ip of the Unit and
and Owner is not
tgined or assumed
ship of Manager
' ~ Owner shall be
'n its in the

not to have c lributed the
men or their contents or any
Land Manager shall be deemed

Leal and accounting fees
d by Manager acting

0 ger shall vigorously deny
't I gate to obtain refunds from
the failure to file a partnership

has not given legal or tax advice.

t otricesz under to General Partner or Manager shall be delivered
person , car d osrt x

V
a

e14tttda .fates Mail, certified mail, return receipt requested,
po P addrl Partner or Manager, as the case may be, at the
address t .fit fortlto%"tr st~ch more recent address of which the party addressed
shall have gi ritten n to the other party), and shall be deemed to be given when
delivered persc , or rt the notice has been delivered as evidenced by the return
receipt.

14. Attomeys' Fees. In litigation or arbitration arising out of this Agreement, the
parties shall be responsible for their own costs and attorneys' fees incurred in such
litigation, both at trial and upon appeal, if any, unless the arbitration award specifically
awards such fees and costs to the prevailing party.

15. Applicable Law. This Agreement shall be construed under, and shall be
governed by, the laws of the State of Vermont.
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16. Entire Agreement. This Agreement, together with any other writings signed
by the parties expressly stated to be supplemental hereto and together with any
instruments to be executed and delivered under this Agreement, constitutes the entire
agreement between the parties with respect to the agency created hereunder and
supersedes all prior understandings and writings, and may be changed only by a writing
signed by the parties hereto.

17. Severability. The invalidity in whole or in part of any term, covenant or
provision hereof shall not affect the validity of the remainder hereof. Any portion of this
Agreement determined to be invalid or unenforceable shall, to.4he extent possible, be
reformed to accomplish its intended effect.

18. Miscellaneous. The terms "General Partner" .'..::tf'``M1pager" wherever herein
used shall include the person, or persons, named and its' %their s !~, ,. ssors and permitted

~i~
assignees. Where the context so admits or requires,. 16bftffi singu .wcludes the plural,
and vice versa, and use of any gender includes any-or all other genders:,

4ay

19. Aclmowledgement of Arbitmtio'n-'1k Map Qr and G dal Partner
understand that this Agreement contains an agr' ;° t to/ arbitrate; and, unless a
question of constitutional or civiIjights law is ved, Manager and General
Partner understand that they will n4bcru.  Able to lttiga y dispute covered by the
arbitration provisions of this Agreei#ienInstead, Man :g and General Partner
agree to submit such disputes to impanl ti's n.

By:

General Partn&
JAY PEAK GP

Stenger,
By:

Manager:
SQ PROPERTY MANAGEMENT LLC

William Stenger, Member and
Duly Authorized Agent

FAwwMB-5 ProjedWay Peak Penthouse 5uitdWanagancnt Agreement - Lt n\ManaganrntAgammt.072810r1.da 2510.08
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eta nac, a its bpfian, tetintnaf a fih s i , iru It $-6t~h i ri ,
bareleased Blom of ~t~ obiigaiionstdcr Vie, d r~ sl'paeee as provrded•
in, upon True ovenf less a Sitaiiiial damaged or
dastrayecl.this Ledse slaal coni~nue..rt isali~ ~aLtpfb~eiitsliatl lze abad z~n i4.
per basis bid upbzi the n~nber ai`~e it bc~g tau€ira~~~`ie ~a ~~~ ~&
term. ̀-`~i~bstani~si '~ztYdn of` tl1$ T'rps~~ i~ pad~ r a` a~i~ t ~ s~ubj~~t ̀€a-
ci~unaga~ desfzuciit~t~, or aTak~g }fir ~andemT~ou;diie'n ~ccdon lip>ranlirerrder
il~e rerrmainiile-r°of tt,e Prer~ises~iZ~st~fG'a11y`iin ~ by Elie '"l" z~i . ~~es. set fof#h.r
laaetin 4' above.- a'{t "A

butlernnfiiion 1? r ivaertt Aomiffik, ww*,-4AkjhO' s tide q a lzu6stiu-t o
Portion a€e P~~~it~ shad be~ihy.exer~:is s';he rg of eanci~nnai~an ar ;eauinent
dorairi or 1~,~iiiazut lictecru dl ir3d`tnose at~t"ed ta.exerc3e shahghfi (all siiez .
pfio~l~ being cs~le~i.y e`crred toga "Faking ri~'ton~~nmatx~n~~7 L~ease~~`~Ca11

iet to taxiloxd drat puma teward attributableolaly'to. ihv: Tenant shall.
to ut lrt die. ei rut ofur~ eieiitiatn; Veit shalt be retetisec i7co'ru:atl.

otsxlligatius tiler tuts tiu es,shai `prtavadetl ui Sahoti.l if
rtl~t ttes ,~hti j~ Jak.a tts cndmntlort s fat ilie
Iakatss af e enat iuua eoutut r tiFtntiivatex~al, dntinuttotis. this base sbatl cptrftpne'
U116 rd? cl ells ct. Ingent o uch,Parhul cond6nndian4.amt~shali::be alxaiet >a aprozafa.
b s basc € t e. i s ri er t quare feet be~gfii+nrle~d'tuit~sa#il~~ T~ifani y w-aiil inn:
b p: at : hi~~ tin i atahl s le o l ie T a dl r s al b ng. 1e1 o J n itcai ;i - a'
y a at far Pattie on4OAQ3404 utabi solety to` lhe; Tenant l it ang s 1e y

Temm

f Pecs iniii Pt ueity: -'i' tistii s alt b .sdl i ins o as le gr':a11P . person PPYai fftbbceip
Px)z~0s.d, griag ibe, Te= apd rc ewa-s hl tt+ if any, vvhicli: balli 61gdO iiy, way
af_,.ilw6raiiQ4 and -rust by 'way of gnd:ba asgesledg4firt. the
personal property and insurance for all personal property. Turther air the expiration, ar,carlier
ter- rafiowdf this I:ease, the Tempt:sVall ~iei%ave a~l.susl persorial'prop ~ lion flze:Preuiise~
eYareis~ng; due .rare. first`to ,JWbAge fl* 14-biuilk:s by uch i i3igvat. he 'I`enarit.sli ll-t air'any
atldall:d'vTiagedoneia`il ePsen~iscs-h3'flaeremOval.of uclxpe~sop l,prQ to

4.
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wojuom oMO ~1~~,~►++~ r!:S~E~W ~; r ~vau9 Y.~L tq~~ au1~LL X44 ..

:. : Xf ilaY :tom hB=:np *•:*tp -die
. 
e_ft& .pu *w4 of A pay is wdpr

Lease,.,or any, pait-thereaC.-when, and as lh$'same shah Become diwzad'paytttliley;-and
Such ~defaulf glialT cdtiuifinitie fora petiod.of' d; (:15Y ffift ie-.fieziadt.

(b) It" default shalC be made :by 'Tepant in *-8. perfbrm cue nnpiianee, with any of the
a~emeni~~e~m~,.rAsensnfs, or: coIIddionsa~ ~ ofhec~haaasfa-ahav~r~
~foz a p~r~tad:ii►`30,) cy a#ar ~eriacri: fee .

~dloi s he
ate +dub, Mfr iit.tl oasa Qf a du"W aniS i1e.
.item diligma  Pooh
-Witliiirsuah-:fhicty. V3 ) day- P ~ad a esame:arrd thauafter'to
.pzoseev CAhe muing:of such s le fair  da~tood
Attie iiti bfTesiai~tvrithirivd~ ~_ hal` a di Qda h*bii
:tzoc.~saacy~~~~ztipl~t;~tiae•~,am~t~~~ ;s~~~oe•dt~Z ,~„4

(c). 'IfTenant-shall sW bea abanImgA,
:if: ii~~fvext.,.ic ~~ Mbe #n  or "" ee of 

. 
~" statttiatl~+•alI

0`th6 pti yabl, foi*the beIIC~f 4f

51 G4n ~,, ~tltl01 :SJ?e?g tlio

r~~

aad . ~s ..h eye dlo ax ;tom written iAtotit'tq~ Tiai~irtt;
w" . 

. 
base d .}iexei~y

oo tecl in wols .ttoflta;, acid Rpm* Gate sa

;~~~. h expue and limminat6. Thematierr the
rA

.C IS`~S. tOb 'dtt teii lDn ,off` thl$

VA ate he. Premises cad s> nd e s

A Coywunjs. •4 Landlord wmranlsIbAI=dlordbaspudifflolwandlhe.rigpit-to
1_0 +itletl fdru►lhis icaseii3 ttiaitstlldsd vllalr.id Z#eiif
the ~'etiatr(sc~"' ~ ac►tsl~Tl mate~llp ~2ep :~1 tl~e.covai~tits ah ~~ - ,aa:h.

ttainedj iq' ;A04 . ~.. ,and .enjoy the Pei dtnge xm,snth9ut lunilrana or

molestafton..from- ii 
9 

cr-anyperson ddmingby fmn4.oz.,imder Landlord

19. Quiet EhjOinent Landlord covenaaft thatthe Unfit t oti#*g:all recut M ifm ;d ta:hcVW

by Twag anti mO allyVerfotmingthe other, cove uts m4.uadejfilt &S >ry t1Tlo7ow I.O be

P00=4 shall and may peaceably have and enjpy the Pt~mise,~'_~b~[:.1he•. Temi-iniumdo.ope

with the teams of this Ixase.

Z0. lieftioyal. ifid Suiz+ehiler: The Teiinni *alit 'at: the eXjxr*bb .6r Udi t itniiiation..i)f ths9

Lea e_ paaceablygumdeX'ttte.Premises and all impravemeltttg thereon, afld fienmA will:eXi

S
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all .tiacunieiits necessary fo: place riiarketalile irtle to ffd rniprovcmcnts ui Dwdliird's it -or
Landlord': fiomuaee's itaiies sujecC only to (a}~e uotgaes etrstua~ a tie tsze

corx eu..ec raerrt :tsFhr ease, (l? any l iurgcs isr, ad lii ph to w,hr`clr Land o d
p< rstnto Suzan 6, au {c} aneasaxs,rs#s oway, eoaf#olos,~r offer enab
eaas#inga%#1to commenceinEnf of#hislAase

21; Wsiis#: orNyi~sancer'eai tlnI notorixelut bF staz ̀ta.b©: cznmst#ed any.va#u nabs
Pt~etri~~es or,,ars~?~cl. #hit coflstitiYi ~liubli~ ~r prtttatt:nn~ris,~~e ~ -

22 ; Hold a :Over Any holding over alter -tlie exprraban .a At-.-mm and one mlordh iheroa$er
k#aklsbe ccinstxtted do be teuarioOlot nEf #o tiiaz a e retit•prsva ttitg =znedtately piYox
g such lir~ld"rrig aver (prcxa#ti, pn u Hatly basrs 

VRI 
so`rapplr~X~

a
~~~

t
23:; Successors. and Asst~trs All nghts ancirlrties herein gt`eg~fo~ or ~rnposed upon, .

respecfr epa s,llercto.Ahft ex#erid to~ii and espe e o~stlz and'gas i 4:o }ie:
liartit~, ~irt~jc~l to Sectlog I3. ab6~'e~, ~.

-

2 4," E~~int~i%e A
q 

e~reenient-AmAmb'le ~a~v This 1 ` r Ihesent~ro agrc' "yam nl ibe pariies .
ja p is the i'arenn -is es, anc~n ti~ uaerrts pmnirses, ar a~tieemeiits~riot:
em~aciied rir llus %asc~.shall be °'`~'~`~ or ~`oe#,~i,ess tic siune ~re~in~v~ttiri~ ~fi8 t~neiib Crrt~u blialf oftlelb clzg w~~ zttl oOtattrctl7eoibro= sxicdzas
nnaiie>afcorYVenren~aeDrily"atydntn0~y e>~G4 ~oii o Xssflrz oft a Leas ;`mss
lzwe shall be aamd oe,W#h ie }aws-oflheStaie oFVonnorih_

S:rarnnl naLdrt~ `k terncox~nert; Q tidtYr~3zt Qfxs i,orl:boaf~nthcuio . .

~a al#I,t bcravlid ar u"ertfmrcel, th';remrrx nf`:

~rs ~a a the ap~bca io rof such rm cov anf~ ar condition-ta persons or circutnstauces
~~"~ 

tlOs

e tlircb' it=iS heal tnrhd orut#eiiforcealile,,tia>ot:iie:alt'ecietYflireby, snit
cl, cave - cotirhrl Q thrS_:k"aso;l}11'b; valid aif liedorce = t?i.`
ae rued by i

26. NVuiverWMWeofean nit. nf~nnvz n7 

othO'lay ViAb64lbb 6 ztf d as do.i4

7. ilTotices. sAil. na#ic 'nests and' other, .commnnidafions hereundor -shall. lie• ita. wxitih _ and
delivered andmai`leds•

Sri) if ;t~°,Lan~lortl„ta ~a~► P+~alc ~'errtli,auge 5tirte L`~,,. clg SQP~ri~~erty'Mairag~m~n ~sLC
$SG (FTtoYtt X42,a, Vim{ t}5859-fit; ter at such atlier address 

ifumished to Tenantb; Landlord iit wxitin&.

lito -T~eisaii•' 'Yo. t; 4854 Vr, Route 242, Tay, Veixnm
65959-9621, or•at;suclr flier addiess as jpay be fdpr sbed to l~~ridlorrl by Ten~tif. n

:6
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8; fte#nor id~rn cif Le~ise: Tie. attics ce to "rc are ands r rtt in the Land Rocojr4s bf
be vo t• ref Jay,, vern~orzt a:me~o~a~duxu 'u~ ~ tease " uf~f~Sez~~ ~a satisfy sfafukQxy
requirements:: .

29:iliga~tzon:.i>f Teriai~i t6 xdducel3ninis Ite'cord of.rriizf nxi aknoIdie %Yigx►atur °kn ow tbat,S vidlordi in oorme(Aioa wl Er u1 m~ t ep s gon i b the sa
ca'Ila Ei -5 To -,m under 8 U$ ",p 9 03—}  ' 
the dmmigmfion & Nationality Act

"
, may be require 0*duce :evidence oF_ mploj neat

d ccdnn aiu cti ity =ta °substar ouo its Iuristeri°,p ' i tuSeiat dud .Ib ° ootw -11
uoririeGfioi rxnil~ th'e cciiistructiion: d i eiatipzz t #t~ ~ ~ . uchr. n Lhd~.~ -
agrce to T©pp o rvifh,Tanxitprd' d its geuV "' ;~nc t;rn o to eyrdenea' an'
employment, and cconorniu activi ~ Chu ng ~t~n~~i ~~ ~c~h ap dnetton~ for mspe~ion,
and, of, TenanVs, amployeus' l o u . Additioniliibi ness cords-'fbat,'fenaaa
agre:`s to ~share with T~aiidiord ,Pon Tit iaieirs1 11tl~ltittza iriQ"thy`nd-
mftp l visitor and f6yenue °s-c~manari a i t*~t~ t' tau o er ~ p , T' tit 4g v s fg
tpie such inormat~nttin 'sev ) bras d~ of eetg uo ran;
Landlord,

#3: prb~ebteci _Bifsiiiess
business plazi ~zrbi
p~r~entage reritsw d
saidbusiness ptali

ft:w *o e-

l~itries5

,State of ' ertrlont

an ttio ilat&

ht ko uer .kwjaof .

TENANT.

BY:
its du1V 461haA&d igent
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` theLandltii~il. At:nct zime:`v~i`IL'i~ie. Pr~a~is~:be-useii i`cir'~l
- _ tie''I'e~ant's~~~~fthe.I'zt~mises.~ecessitata api?li,~atlbn.f

or eompL~ntwe ~+ith: other aaaunx~pa( qr s#ate regtYl~t?,ns ;
` en t prosecute and ar taa arty; oIf app?lie

cc>ziipyance.~nd a~cbval.:Notti~it}istandin~:thef~ie~oing,
for %iisizin that tlii efiort:k3tiet i~nstaiibd.PxotdBe it
04tomm &O W support Tenant's P~"4'uso~ f

Vii} - Trie;~"en~ifs abb~~tedbei'eunder>tQ oate~`se~-~,~:~ ' ` K
nr atyl~ttslnefisitriaYbn.~iiezcan.

5r fnsum iTtili#i Ord ' a s: the
hea.4, ga ,bof water; ele&icityy 1i&t and.powe L '0 er. e
deuiisc~i Preimses. Tenantsha'It i~atesj
astzalt} ToMai, I' iW be gyres

,7 lferatf ons:

(A). Exc ev as
made ;an3
pa~t~thereo

(b) Before
CO ' of:ti

aX or.iill oral ̀puq*ses..If
orplann g=aroa

~ ~~ tune dutx~~ the "Term,
rtran necessary- to obtain
s3.~tdlorii will be.,respoiisib~it~
ix tieces"s~ry anfra~sst~iicbir~tri

artiesx ape"ration o~'th~~~reiiii~es'

fished =to~:the
~nsuru%,ttti~~?~~e"s.againsG,fire and::otfier

le V

POO

th~ilant sh'~in~`C ~ke~or:Ise~anai~:=ld be

t shad stititi€init.16,'the i andto d' -A..
el prVW4 altcradat ss,
oAgggw cif L~e.approyai.of such
VIAirall.zrtutuctp~l, state,:kedcral
W , depado6fits" now exis`ti ig° or

a

lbe l ndlcr~l ~d,'an&o a an gd, employees shall=have:vthe rtglit to entz'r°ulzC,n;
~~ ~ 1';ceis ~n a# ~ ~ ;oaahl"aun~ end at-~I reasopable tees dcung the course v~"and

t~teratiott, dioa, fan, or isxiproveriaei~fs for the purpose of inspection and
dtr rluf6uns'to the°azbvYed'paus°mod s ficataos ̀and

'"-

(ii) Throughout t n, the=Tentu ti at:iti own- cost.and expense, -w11,cause any-aud' &
clanics''liens acid: iieechbri of the--iam Winch t"y tae"6%d:gainst'lhe fseiiises to

be-pa d an' saMed 6-f recd-rd 'wiO& ;fhizty'(30) days aftet the'lai3:didtd. scads #o: ti►e
Tenant, c!O en.nodce byx4swed.mail of the fi V- of a~ay nQtie ttierf, a nst the
Demises far bg Iandt4rd,~~~- o~ tnuppitng tq be far:.lalsor ~ rn~ter3als:allege~,o'
furnished or, #o be ebarbed: by or foi the Tenant: at tihc- P emises, or will bond such
niectianies' .liens and.tise`rea~au5ble effork`s`to kiave`such ie~ disc`h~t'gei~ ~~ ait ~r~e~ t~f
.a oouet of competent jtidsdictiott Nviu,n .such thirty PO) day period.

-1 1,

JPI 002igp



(e T~niuit1so coeniix: find agre-s that ai~iy alteiaiaons~;zziprnYeritents,:,r oilier:-Work..

on 1iegmt betaseduted with ~Ceanatiie dYllenc t cornp7eiin and, suia~etit

them ov siorisn f ~e tbn (d} above; be for by Tetra t, ree d clef of hens P-r'
encumt~ranccs °tun r t ae i remt ; vx e::1 a dlord, and; N-pl 1 pelf r agd an S
especfs M41 Cb~d~i~e with}~orrertrnrni~ g lava :

'~; Tijant tc►. ofv VVi„fh_st. Tle Tuatit°at Yes t~yiiz cxSC.nd eense, Fl 
gyp:

execute end eotnpiy` ith nny end aIi xe uireme is a s~is at anY°time affectin-9 e PremisAe ;

mpvse lib .Y- preset ort'law,tljuter of goernental „auingn nom exasiwgr.

hexer created, fiareseee>` ttnforeen; aidth and ~dpresnt an`fiiiure statutes laws

6rt fi re Wit§,"i 11 s;.te1, .A"ong, old gd i g# o"r e ~ ~a~o~ ~iid ziat~xe applf"cabl~`

th ° remises or:a y 
paAstv

=d e ' nd l` ;ctu c . F d ntai.t t :t ,tires Of
tuafiu feral: t ,shalt ~urtiierlt~` each '~o ey nYle order, end

requirement any. national, "sate. mu i ~~,  "le siatt e ec e, yuehaa ~ or nt ie

governmental body; Cana l§stogie may° t ttteau ~r taarrtnaet t thereof whettir

►ovi! ̀ exist i r het at of ea f I, ta~~ die i z y et the P~ s 2 r they f

exexGing: any~ov+r relative terktp or t owners, ~~~, -r . pus

however, Ali ndi? 1 £car any ~ t x s f tie ~ ir e or. ~ z PU s~atbstane

as defined' fly federataucl staie.,lkws: and re ldtt u t e i tee at; of =in The Premises
X.

that end at the eonnntieicein ttihe T tt ' r tai° Ott? caused i;car in the ~e bfhazaciicius

sit gtgobg, ttot:pfa a c Grin f s~sby dae i nan $ 4

S~

• 7

8 No ?V~uverr the f% £ t d o. zi i" -q any ab% Mereillstapees trpoohe

performarir~ cat 
~- iT terms, cpvepants, coro ~d •° eatstlusuhlease,orct

xerdit;d any' tl`~~ed, Kati tip ~ onstd as vat n ar rehngWstung fiiirthe
a W .err s

ftltufe ysu FRI I ve.opaons,.butth :s e° aiX ei 3 trout

attcl r tub fig ...eff~ M,„

>9r

th6

` "tin nor laced

~At ̀I:aniiiord's agents. and ernpl4yees shali gha~e~ rise

~uarinetand Sit :allreas;~nabte uinrs tbexani%ne

ncstors, gae~ts-, ;pttncti~sers, .m$~igees e~ lessees.

owledg4 by its $igmfu ?ew tea[ ;andet d has

as its,management-Agent l~10t'. to maagc

h.accesi to the Premises as is necdsssry 0AIusI i re. thnt.

Sulslease

madpsuWct to

exis g p~ -
any doeutnentatton regtnret', by any.`morCgegee t reflect,siich sitbordw~itinn i`iotw~thstandmg

the'pre~Qzi~sentexi`c~,.,the t~rn?s ~t}iis S~hleas~ shah ~tisitio in fi~l.fotee aid c~fect ~o ]tti~. as;

in ~cormp~ anre:~hetew th, and any mortgagee or sa isegtyeui (p et .of the 
Premises

bail be:bai~nd by ti e:texms.gf this.Subjease an4,nof disturb Tenant's occupancy. of iheNemises
prodded Tenant ~attorns tn,said mortgagee or. subsequent-owner,

1. t✓nndi`t on of'Preiinises.lhe Tenant has been:a6Wd full oppnrittnity't examizie and'3its t.

the Premise; and hereby ac%to~vledges aAd agreed that Tenant ~~. M ing 
the in~j ovements on

3
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- `tip ~t~i`se~an a~. "ae ~s":edndihi~i; aiii tli~ i~n~li~i'd'h~~:~~ii~•~i~°,p~&ns~~~ent~ib~ita 

-
aunn.fhis±$ubYeas

biretises. TenBlitp At its soles 6& azTd. ietFentiall, balk r~4}ksiiyl'•1`
fi ' Y iiialntt nce' t6 .ti~L h tiii};, iii el 

idiher------------

i Fat d e q nt

lsY~ep't4 and, ent ~l healw~+'
~~Gd~,and ~zt~exs~eroe and e+~~~p?` e~rem~s:

1d : _ Jt aaliy. ;oss. .If; of any time s on llieT..remises- (as
dieiT be~.liadl :Y)6 •di►in' ageii d ,

thin Ien hundredvuenty _{.
Sablease; T% at anytime a 

v 
' ~  ,~:

t6I obtacui~d
20) do-

fin"~ti
~>s4te. Tt3nant 

ry 
fire .ar p _

.._
v+ce~:at ifs iiooan
shali:8e releaa :I d the_pmHes .dial! p roceed as°

04 sable_*-TgpanC no,
xa:Ybg ,mb - I
ielowt iu4nild elide
pliYj clsesAd..h

a _

atir o r Ott ~, ► T~engo~, title t a suos

&bo

"taptiai
pygnfigtt n lit= erCise bf iffe M¢iti iriffehafit~nr ~kniri~ufb 

.. n dfld find t>io atittioi4i x~z.edt°tt1tll'~u:

~ :.. ~ p : te.gf;suc~t tag ~ Flierr~I.:Sbs'~Il.;f~•gil~c►R..~i::~uri ii:up:
throu~h.the That:pmlion of the award AdFftlabie-soldlyfothe:Landllord AhaiI
ue261rg solely td 'illiat potfion ~£ the ais~fd• utabldaleljt to:lhe.Teii~ntaIl
belft Sol*-To, Tmaht. YU the t t►t'd MY NMI rerttbOh, Tthdit Mall bi~; fit&gj
af'its 1*ligadons under this SubYesse, :d the:pattieg:*all p c~ed.as If
We. to less than a $ubstantiai Porr[on: offthe is ,takecin..c.9ndem --'on;'Sq. that OW
busi nessoftheTenant may confi=, iiithouf.mgWal diminuiion.AWs Sublease shaill confinue in
fallforbe aiitt:e~ect, In the event-4if sock•paitial:'eond~in~itiiit~i~sliail.tae:~ted~~~~~r~dfa
W6 based i"n.the nuxnberdf_s4u&d feet relyd~i+ed il rsal ~o;fiienant . d to .
the partial eo>rdemnation a'tcit?ubae'solely to the::d.tiall b-lout., solely taari4l~d anti

4
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finy :award' #o paxti'alton ilemnation atti l uuiable; solely ̀to the Tenant shall, b6lang- Wely tt

f , Personal i~ranet~y 'enauts6a l b~ s lelyxesponsibla r4 personal`ptapert~rplaee~i:upou the
l~ mises~` cltuYn fli'e'r rn a fl re`ne als hei efts, i i1y Whk lesponsris ity,A91-: l c ude byI ova

' ~il'.~n~trat~ali aii~l ~idihy ~a~ sf ~n'tat~oii;pa~ienC tf.L-aII taxes,af~dfees assessed against the
- ~'~ ?~ aid znstuaCtc~ ft~r ail pez~"onal ~~._ i~~~; nt the ~xpu~do~ o~ earlier`:

tertni~at~c~A ~.~ Fes: 'S~blease, ~a; Tenant'hall rex~~ye. aiI st?~: ~ l~~ ~ tie_
miaeseretsing:dueare natsfa dartingerthe lreni~ses lay sunlr xenoval Tle Tauanshall

1T. ISetauit: if _ one t,r inorol~9iifi 
d'ettY~ 

is ~aultY}"shad happen;=

If is aWt shill lee made In the dui ~s ss tunlr l a~~e t of :vent payable under this
Si~i lease, or ahy par thereo , w ertt ,a zhe s t ue aiid pair Ale,
sudi ti la It shag cont%ntte t ax ` x~ n d y~ ~tei the Tenant. eeeiV
writte ~ e rom'S ndlotclihat g 

erz .l .' n i n t 1, wt
. 

kl
QJ If defauk shall be -ad Tenant n , rice or COmpl~ r~ ,u~ih My of-then~+~y,

aaeiuents, tern, co~anis cQnlnohtle Stsie other th referred Zia
aix v ,fir ' - tod X~ 

R 
'days t xe e c tice ftOw Landtc t;

Vec C3 ng the teo dad or`3 1 ..: of a J olt orA on its rzcy is of w~tb
~reassoeable fh nca ' . red., tj~ i thirt~~~ day Tenant fallse
commene vt ~ NCh ty ll day ~e s ew sary o, cure the same -and
thexe to eet eke n a s~z efault iltxeafianable due diligence (it:being,
unerstc that the ̀ ~~e of leaith; u+hich ttitir shall beje3ticded fir staff
pdnt, as b n omthe sane v all Onable due; d lageu r or

5


tan pnkkrup[y or sht be,audfed a bankrupt

r ins l Vii, Or Of ft shah: W9' t d xe i 'er or ~ctisfee o =a7i or snbstantia ly 1
x~ > tlZ ~ro~~y, l th ~~ ~ or,it Te ~t I1, make *y 49gn east for :the be e6t oNi r ~ ' e r s t~> r rf e Ott shall vaeaie file ~m ses, ar i, any suctz r u tYrsn

M.s~~ continue"f~ u y (SOY days ,fir notice zom 1andlprd spee a~ fhb
grjwoRI

than, and jn , +ash e~~t tlldt ,aay tmie thezeaier mayY written nattee to Tenant„
specifypg such e ieats, rsi deavlt ald st1g that hie antie terms .hereby
demiseii shall ex~ °fierminife, on 'theAdie. spel6f.' d]m such uotieq, and upcm the ciat sa

speceda ail tights f Tenant under iins Sublease shall expFre aad tecnuuate. 'hereafter,; tile
Lan~lard shall.itse dt~i-rd's best'ef'fbtts, to zelet the 13reimses;. Upon-:any-̀ termnaticiu tif. this
Subbase as *-ye-stated; the "Teeant shi 1L it ed ately vacate the T?rem it and surrender: the
same;toth.~ i:andloxd as setfort~ in ~eceUn 24;. _

I S. Lai cliard's:Cnvenarits:, The Undl&d N grants that' T.,aridlord lias gb~d title tiff and the r ght 6

lease the: ato ices iu:manner pt6y ded.fdrb..ihis Subleasd and that Landlord wall stiffer and
pemit the Tepan[ ;(s4 loag as tree Tend nt shall .t -Aerially keep all.; tho covenants. on its p o, as.

5:
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h an of to n d} o d i i3'x Tosses; -&d enjdy thy
_ .: hind~ta_ce~si`tuol~~ltt4A"f~s~Z~i.~l'~zd ~or;yp~rsci~ cla

erTn_,iaymen. 7.?doYd covetlnts ihat the penanfi?
#y'taniy .and n otYnin$ the ether covnaiit:

nnki tm` .iiY hakencf en~Uayttie
svlc~t~e ~ ~if1 ~q~leaSe= "

xv, Remor2l =de,brrentler ' tae T  L 'fit,the.e
S Te sei, g rkaTil~ ' tlYreaide r tTic , ,raises and "aTl dui
elite= al'doliezits news* tb puce i»aCtetiablc
vow t OR, n t lee°s t<att7e; n t~tfnl r
omulenement t~ busn,. ;ib xnylsag,tf.
pursuant tO Seativn-6, and its} any-easements, of m
diik n a the" ehfiffiieii "itient of "ibis Subi r

~e~ises= ;dttt~ii'g ~ ̀ titd' ""S:`~r~, wand~t
g by°;'stn, O under;I ndl0r 1,

une~extaltln~s=by t,Tle : T'e;nantf to Tae
ase~ -fib ihn- ini.fn "acceazilin&

~n~~r cider t~tmi7tatt4~73,?,C~ tlu~
meatsIlzete and Tem tv
s1i`mrments. aan ~iilcizcT'
ncage~ sdng~~t t1t~trie~ti`
M is which i~ndTo~rd e~e~it~ti _

_:. ~~ 't~'as~e or~msarrce `ft4n~it shall uoT, c~%z~~ a~ ~su~rat ~ tie
l~i~etrtses.or,any pct ingt oen3vtat~s a pttllict%pxx}~a~ n

:22; IIt~`ii~in~~4vfnnr Ai~,bbl8iii~bt~e~~aa.~er=lie e~
ski b~ ci>ttueci tsa%e a iena~tccrthtontl
to Snob hol0g, owed(Pxoralo-ti
cr~ttdx ion h rctn W, saft a ltcahitr~'~~~,

-3

waste ~ the

.and=one 'mi~nlh tl~ereafte
mflVp,revath4 iisin[al"ately PA&
olheln~se be oti Else terms and

li fe, ~~:1fil~5ClT T1p~7I1, -tTi
f1 SSEss Sill°,;asslgns t?f the

gins the ntue,agiree nent:a the adies.

i`r~ o~. ~~e~t, unless tTie ~;niie~•~ce; ~'~ ~t~ti~. aid
chgrged The "of Fparticular : ectons..a

din na -way"acct or dune the she ies'zntn:at tts
liy and: nterpretedin.acGbrdghcewith the TaWcif the.
Hof lw~ palb4lol

?S, hl 
. 

v ltht teems rave (t rn nditl4n ,th s b%ase,or t Mica i n
tliereoT' tt>. a r o o rcumstance, shall, to _any; extent, be: ~inv; lid' ,or.,unenfi reekIe; I"
retna lde "af tins=SttT T , or.tTie.apphe On of ss"ticEl t m,;coVeneflt, or eond~tion'to rsnns= i=
&dt sSanc der tbMlttto'se as to: tuhidi it is- held Yt vaand -oz -a' eldiftRWO, Pik natl
of POW' , hereby; -and a 4dileml covenant, or condition b[`this SubYease shall l)e t?Ile an 'be
etl~oree~ ta-ihe ~izllest cxtentpermittcrl by Xaw,

26: VY`avereif Rulenf Coinstiruct~ipn. 'Tlae,paities v~aive~tTie bete5 a~~any.zule thaf t}is ~iilil`esisn Ts
td be, construed ;"strictly. .against one ̀p"a ty':.dr the Ether by )4wa of the cireisiai Lances 8F the,
dr., tiAgrgf tbis•Sublea~q.

0
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JAW., M in} _4

05$5 N6 ; of at st ch ItTtSi tf tiiess a t I~e~ urtti tt~ the L ndl ti b T r n

46

-~r

i . iYlc~iti~iiidiiTh ofuease id:a,txFar°aridxc ~h~i RctBs
the ems:; bf Tour, gi MAC* jwtaazta 0 ,  . Su~~~e x ~~~~ ~ ~at~s~► ~taz~Ca~y,
r¢c~trrsr.znenti~; .

ZJ: Oblikatioi 4,T .,R6,66f n ai~t i ni c3 t wled es
- its .~~natlire~Iz~o~s~~il;~iiii~Tcsrd, ~s~p~~itineehoh ~at~ ~~eid~Y~~id~`~i on ~t b tie so:-

the;,gtatt3on &P~Tation`alicy Act ma~`be.~r~~i ,• ~`"' nc.~ ev~~l~ne~ o~=n~ga~sl~_y_.riaeaE'
and :economic acUVity o u an fate iarin x Ementrand jr b creation m
onziec600 fivith then§ufion And o " Hof tTiee~ Assnch, Tenantiereb}
agree to coo eeat kith. L ndltud.. ud . ~ent.za any t '~~ fz~ 01.6 e. TeJant=
emIoytnt` odd :0

pp 
aciz~ty, xnclg wth~ti Lttaho~ucuon fen

a~ad :copyrn it's mplu e, A naL bus ne# s pp that 
Tenantagrees to share tivith vandlarc n eques~ 

. 
e xvithout I~mi " !On. monthly, and

annual visitor endveuui~esr a the ̀Te, ̀`istnes5=oration Tnt ogeesQ
prcivideuctoirutat~ib ̀ t~ seiti~, .tius~ti y' flf a~eeeiv'ng . a-;e,gues irozii

'3, " Fro ec#cii Bush dtl 't hf t., i ~~~ ~ v il~untaln._ _ xczi~n~<;~~an t~ -~'enant;~and Landlord shall
ecerate iri ~ii ne§l #ts entail fad, bsu»ss ~piatihns,
ptolected inco the Tint Ul PrOOct~d perce M, rents
hereuudexr d toerate.te

Vb
~uaiCa3nsn nxrn aepzdae with

said ae stl ~j

a 
16

hie' p- p it tudat d an~ii deiiVered tiiiS''Stibl ash"n whie
date st~ Men ~bav . yam:

-

INTim) U"T}T~URi3

fwnl,

'PEAK'PLNTHf3USE SUiTESS LP
A1.1 Tay.Peak ' t 9ice ;.Xne,f is Gene al P,aitnez'

4

Witness Williafn Sletteri-It~ President:
~11t~,di1'~x;1111.~iQ172~~.>~~ellL

,$
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;tittiyfauth6.AZ ,.s c t

•Stag of Yermani.
:Goii~ty off` ~s• P~  ,

bus f'At o _ .,~tall ' apcate"be fc%t~ilia

Penthouse'Si ites LP, and- acknowledged.Ihis hstru gent ̀  y hi'i bs6iibe4sf6 bf,,bislineract.ann
=dW;,fhe.~eee acf and deed of JAA , NA GP cr ~ ~ tic , a d the fte tWt; d-d -of  Peal
`jilt attse Seta U. g ,

•"'.., 
w,g i k.xf '' . .tl} is

Onuil EXP. 2/10/
,~.rt `fix ri

L'Ut7nty;of",

------- 
t u`s day bf'_ ~ } e c alf ap fired befog h*

At du3y aril~i fed ~,~~A~°~,~
ntritmeant;3' t~ubC, to tCee actift3?~eed and lh`fre pct and +

A

Notary PxOc 

'~bS:P~roJecCsJjaypeakprothoasesutt~icoriomerCi~ileese ty3ovritainiramipg[tr,Q?2~J10

9.
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E~(t-IIBi7~;Q

ACt;~iJTSITION AI~1.1:.~G$1'S-AG1~IEMEI~T

Thu, '. Acquisition and Rights ement° {ihe `tAgrcoment'
2.t11, by ant between} JA.,i'~ $OT SCJ" &

ers#rs~'yvitiio a ~iace oFi9u,`uic~ss ia..la~. Veu~ubrit{,tl~~ ",ixr'aAfbr'~,
a. Vermont limited. nership vith a place o business ih :Tay

tiont c#s ~j:afiQi tit a Plar pfWOMrs tit 1a, I?

:,,  + tl~ t;raflttsr is` ~e declarant Kn. a'.~rctit~iifait~ttt rpgi~
JAW _lI"` .(16 Toudomxzu & Ae-` , ~bve cii by.,fi::.l ec ara

. Ql~, the"T}eclaratran"l; which t~ondomiruum R+
rarklv~~tlual gamrng lacxhty atud vauons odmmctcxa~;uzv?tvitht
otviir Y, Ciivner.and #o be:e xrvcyes to Grantor-A ̀arid;
0 'ylt'esor~b~ncrm.r~ys~irmonc(thc`fiesorf'.~~:md ,

~.E1~S~ the •l~eeiaration=reserves,::
as ~dclatant;~ih~e~`'`17eveloptr~eint',Raig~its'~, anc1

MM + S the Grantee sacks lo, aViia,PC, a
cdnstru3ct.an.add►ttor al t)nefloordn,the b6b oftTict u`ldifif
:fourth floor and appurtenant ,undivided interests in all col
~ond.~mun~tun;Rcgiirie as art„ad~ttrgii~l cond~r~xixuum~utut tot?
Dcalaratuan;. ,'to bc_ :compii eti> bf' 3 

peuitiiokh4_v

te4„ .a l
7?Lntiuuns e' U`nrt'1;-arid 

'i& made:;as =of .this

ore lcriwru a5 ̀"day Peak hotel Suite
tuoXx o% bxtdaxnxnuxn daedt ,;s "of

" a uudoov aier
a

Rai
f ui~dp&"~d

-a d "Wit t e, Jay pca l{esar ..

t6thc ntor,

. 5—.,.. W » r
locatcd on the Land in', f ir.

'i3'FIER,I:~i;S, ~ihc Grantor has: agrccd:to.'T' sign: ~ er. the a licablc I7etelopment Rights.-to,
~raiutce, and :~

WH +MAS ;the en ~ 7zut to ̀iia adde yGMMntee, rtheT,anii tv ilt nerease the demand• an~..
Resod QW11er to ina7cftoit ameiai~ aiiui services; aiiLi~d #o ilia dab#cd anc, ̀ts'tenarits, gutsta attic.
~iimtc ,,ii clu ding Nii&oY~ i. ita on,I Inecessity for• cu par'kth:g, wafer supply, wastewater aimenl
facilitscs, tlietulur astd vuszGies4 anti;ttreaseii tiiiauid +xnasmenis iilKophouf floc l~csort and oti
cettaiA pe

... 
i qg txt rut xifsWilted +tn-Rc rtpQvo" Tr of its coi~itect"sarz With its~d041OPnont of tlid`Resott,

(collectivel e.a l c utu _ uv er, and '

tlu~~i'~cer of tltcLand<Itas:agreed tct alloca~for:the~assigrurrtent;nfthe:
c e~thousc i>;ut, ~rtd';~as also agreed io revise a separate Grarui. of
t tlte'"Easc~irient.~'cenienk"1 azntilag'ihe pazixes ~ieteto ~id~.ot)fer
Unit's tenants, .Vests)- invitees and_otixuatir' sL ying at-.or, visiting;-the

1`fl,Em—ig1 in cdnstileration of lien an`. more T7ollars paid t©; -lhe full;satusfacribn ctf
and Resort OwInt. "rraiit , the_partuds,agri as.f41.1t5ws

I. '17hc Grantor hereby ass;gns and transfer to trantee its 1)e'velapmetut Rights, xncluc3uug
azly specat cic elazant.rigluts, to tlie.lunzted. eYtciiL'reyttiid for. frantee.to acid anlliiiiil
anotherf bor onthetop ofthe Building-to accommodate ihc.Penthouse Unit

2. The Penthouse Unii xvill. bc, added to. the Condominium .Rcgi me and be subjerA to'=the
neclaraiinn.
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3. The Grantor and Grantee will execute and record in the applicable land records an
amendment to the Declaration, if necessary to evidence this Agreement and die addition
of the Penthouse Unit to the Condominium Regime, and any other instruments and
agreements necessary to evidence the agreements .made herein.

t. The Resort Owner Hereby agrees to Grantor's assignment and agrees to provide the
Resort Owner Services as required to Grantee, its tenants, guests, invitees and others
staying at;or visiting the Resort, and will amend the Easement Agreement as .needed to
accommodate the agreements herein.

S This Agreement shall be governed by and construed in aced ilaance with the laws of the
State ofVermont, and may be recorded in the appliealeand records.

S This Agreement embodies the entire agreement, ding between the parties
relating to the subject matter hereof and there er'no cove{milts„ promises, agreements,
conditions or understandings, oral or writiect; exce~i as herein~s t ~Ztli. This Agreement
.may not be amended, waived or discharged except by an instcum'enn writing executed
by both parties. ~ ~sy.  ~~, ~~;;. 

IN WITNESS WHEREOF, the parties have
the date first above stated.

IN PRESENCE OF:

to 13e-executed as of

Y PEAK HOUL SUITES PHASE II L.P.
-lay Peak Ivianagcifient Inc., General Partner

~)ilA~ at
3

0 Y, y.'1pjF.

Du#y Authorized Agent

JAY PEAK PENTHOUSE SUMSL.P.
XBv: Jay Peak GP Services Ine,, General. Partner

By:
Duly Authorized. Agent

JAY PEAK INC.

By.
Duly Authorized Agent

JPI 002200



STATE OF VERMONT
COUNTY OF 'SS.

On this -- day of _ _, 201_, personally appeared Duly
Authorized. Agent of Jay Peak Management Inc., general partner of JAY PEAK HOTEL SUITES PHASE 1
L.P., to me known to be The person who executed the foregoing instrument, and be acknowledged this
instrument, by him signed, to be his free act .and deed, the free act and deed of Jay Peak Management Inc.,
and the frce act and deed of JAY PEAK I40TEL SUITES 11HASE 11 L.P..

Before nic,

STATE OF VERMONT
COUNTY OF , SS.

Notary Pubbi r
My cone»r"swan eires: 2/l01

On this _ day of 201_, personally appeared ,z, ~" - , Duly
Authorized Agent of Jay Peak GP Service Inc., general partner of JAi?TEAK PENTHO159RSUITES L.P.,
tome lmown to be the person who exccuted tine foregoing iiis, ient 4141 dlie acknowlcdg~ his instrument,
by hhn signed, to be his free act and deed, the free act and de `of 1g~y?cak 6P Services Inc., and the free act
and deed of JAY PEAK PEN'ITIOUSF SUITES L.P. T"a

.1y'ommi%n expires: 2/10!

STATE OF VERMONT
COUNTY OF

On this day ot`: _ 201 pors,onslly appeared Duly
Authorized. Agent of Jay ,Pcal ]n .i to :iie kti(i~vi to -the person who executed the foregoing instrument,

and he acknav)vled d'.tlus u~strun er y liini igr:e(l, tb be his free act and deed .d c free act and deed of Jay

Peak Inc,,,' ` •_ :. +.,

Before me,
Notary Public
My commission expire: ?.11.0/_
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DRAFT FORM OF
GRANT OF EASEMENT AND MAINTENANCE AGREEMENT

THIS GRANT OF EASEMENT AND MAINTENANCE AGREEMENT (this
"Agreement') is made and entered into as of the day of , 2.01_ by and
among JAY PEAK, INC., a Vermont corporation authorized to do business in Vermont
and with a principal place of business in Jay, Vermont, USA (the "Owner°)), JAY
PEAK HOTEL SUITES PHASE II L.P., a Vermont limited partnership with its place
of business in Jay, Vermont ("PHASE H LP"), JAY PEAK PENTHOUSE SUITES
L.P., a Vermont limited partnership with its place of buss ess in Jay, Vermont
("PENTHOUSE LP" and collectively with PHASE ;, the "LIMITED
PARTNERSHH'S"), and JAY PEAK HOTEL SUIT_ PHASE II OWNERS
ASSOCIATION, INC., a Vermont non-profit corporatr,o~~ ~~r ' and for the benefit of
its members, with its place of business in Jay, Vermont cafe "AssotPon").

WHEREAS, Owner is the developer of
of Jay, County of Orleans, State of Vermont, co
(the "Resort"), operated and manage4,by Owner and "
amenities and open space areas, in` without lin
facilities, ski trails and ski-in ski-out

. 'Is (the
Areas'); and "

property locate flin the Town
sown as the Jay Peak Resort
contains various recreational

Za nli n golf course and related
afional and Open Space

WHEREAS,)` the owner parcel eland located within the Resort
(the "Project Land' moil ticlly scribed on Exhibit A attached hereto and

awn l~pte` 
w

tlirag the Project Land to PHASE II LP (thera
'Deed")4nff ler wi PENTHOUSE LP under an assignment of

p
P $ 

g
III LI''buidindecl nd e ennt rights (the "Declarant Rights") for the limited 

~tuff, an tinal' r; plans to construct a commercial building (the:.
'Building as aslrrrcture and other improvements on the Project Land
dedicated i'o`% u nership (collectively, the "Project Improvements" and
together with 1140ct 4pd collectively referred to herein as the "Project"); and

WHEREAS,; ' Project Improvements, at buildout, are projected to comprise up

to five (5) condominium units ("Units') and appurtenant common and limited common

elements, comprised of the following condominium units: one unit within the Building
owned by PENTHOUSE LP and to be operated as a penthouse suites hotel and concierge

service by its leasee, two commercial units on the bottom floors of the Building to be
owned by the Owner offering various guest services run by the Owner or its leasee(s),
one unit within the Building to be owned by the Owner and operated as an indoor water
park and virtual gaming facility by PHASE II LP as Owner's leasee, and one unit within
the Building to be owned and operated by PHASE II LP as a separate hotel (collectively,
the "Condominium Units'), together with common elements and limited common

I
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elements, as more specifically described in the Declaration of Condominium, as
amended; and

WHEREAS, concurrent herewith or subsequent hereto, PHASE Ii LP has created
or will create the condominium regime for the Project by recordation of that certain
Declaration of Condominium for Jay Peak Hotel Suites .Phase II in the land records of the
Town of Jay, Vermont (the "Declaration'), under which PHASE II LP will partially
assign its Declarant Rights to PEN"T"HOUSE LP to add the top floor in the Building and
amend the Declaration accordingly; and

WHEREAS, Owner intends it will develop other 1- gements. within the
Resort, including without Iimitation one or more buildingsitt commodate a mountain

F

learning center which will include a mountain bike and a Aivities learning center
and restaurant and all related amenities and activities (tli "MI which M1.LC will be
leased by the Owner to PENTHOUSE LP and suble-~siasd by PENTHOUSE LP to one or
more subtenants; and —107

WHEREAS, Owner, PHASE II LP and~ NTIi_ ~E LP as the wners of the
Condominium Units (collectively the "Unit Owner' ' 01, they uilding and their guests
will need. to cross over and use various portions of.thV' 'ect and the Resort in order to
provide access, ingress and egress to~aiid fxs;m their Uni'dthe Project common areas;
and

WHEREAS, the LIMITED PAR`PN RERIP d=30wner .have agreed to grant.rya:,. -
certain non-exclusive.pgs Q s of access d use ov the Project (Owner also to the
extent it has reservearious °easements an tights of access and use in its Deed to LP),

lienefit of its roembers, and directly to each other of thefor the Associatiofi, QLfor the,,
Unit Owners for ilrei l n fit aptiithe en of heir guests; and

WIEREAS;.°t impo~t that Owner, .in its capacity as the master developer of
the Ite~oit, naintaittttt operate tlProject in connection with its maintenance and
opetati6d of the Pecichdbi l ant open Space Areas and the recreational amenities
located ott ~'w ions of the readonal and Open Space Areas, and in order to maintain.
the uniforml tnd feel of"he Resort; and

WII PI I A e4~s s ha with the LIMITED PARTNERSHIPS' and Association's
consent as set forth ltpf in, Owner has agreed to operate and maintain the roadways and
other impro emend located thereon. which will provide access to the Project
Improvements, ° and in consideration thereof, the Association, on behalf of its members,
has agreed to pay for a portion of the cost of operating and maintaining the easements
granted herein; and

WHEREAS, Owner and the LIMITED PARTNERSHIPS, by recordation of this
Agreement, now wish (i) to grant an easement to each other of the Unit Owners and to
the Association for the benefit of its members, over all of the Project for the purpose of
access, ingress and egress to and from the Project and other improvements which may be

2
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located on the Project Land; and (ii) to set forth the obligation of the Association and its
members to pay for a portion of the cost of operating and maintaining the easements and
the roadways and other improvements located thereon;

NOW THEREFORE, for and in consideration of the mutual premises and
covenants contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Definitions. Unless the context otherwise requires, the capitalized terms
used in this Agreement shall have the meanings ascribed to them *the Declaration.

2. Grant of Easement. Subject to all cove . . , conditions, restrictions,
reservations, encumbrances, rights-of-way, public de ' i easements and other
matters of record in the Land Records of the Town. ay, V` ' 1►t or the applicable
District Environmental Conservation office, Owno4nd~=LIM ARTNERSHIPS

d ohereby grant (i) to the Association, and its succeand assigns, fo Association's
benefit and for the benefit of its members, em, .i ; es, agd ts, invitees g , dnd (ii) to
the Unit Owners, their successors, assigns anA to d forr 

#'Grantees"
benefit and the benefit

of their respective invitees and guests (collective I ii Grantees ), a perpetual, non-
exclusive easement on, over, along, across, through, ii~.and below the Project and the
Resort, as described in Exhibits A an ; _.' T' eluding with ' .~'tation an easement to use
all walkways, hallways and any other, png passa ; '`s between the Project
Improvements and other improvemei lo;' on the esort, including without
limitation other accommodations, a go lubl)bus" , ixourse, indoor ice arena and
above ground parking  4~,8aid easemii'is grant.` or the following purposes: (a)
ingress and egress `" d froa Ettildhng' nits and any other Project Improvements,

and other improv .. tei a the ojec ; d, from Town Highway No. 242, and
from the interior roa 1 .91, 

 thin the esort; (b) motor vehicle parking and
lighting, se ca~ ~k`vV'~~~ downhill and cross country ski and

snowbct l- tr l _ n esrt, subject to the rights of Owner and LIMITED

PAR TN 
_a. 

SlI S to r t or 1 s to, and charge fees in connection with the use
€ =*of 

sncgt
a provide* tho ;' and 4 below; and (d) the construction, installation,

mainteha p ' and use; f ovrliead and underground utilities and other appurtenant

works, inchi ' 
r 
wi o 11-

` 
Cation, electricity, water, sewer, telephone and cable utilities

in those locah6" * w ft * constructed and in such additional locations as may be

reasonably necess " i .~ time to time to provide reliable and adequate utility services to

the Project Improve ts. The easement granted hereby shall not by itself entitle any of
the Grantees to enter 'or use the facilities and structures located within the Resort, and

shall not preclude Owner from constructing further permanent structures and other

improvements in the Resort.

3. Use of Protect and Resort by Owner, LIMITED PARTNERSHIPS

and Others. Except as provided in Section 4 hereof, nothing contained in this

Agreement shall limit the ability of Owner or LIMITED PARTNERSHIPS, or their

contractors, employees, agents, invitees, guests, staff, prospects, licensees, lessees, and

customers from using the Project or Resort for all lawful purposes authorized by Owner

3
JPI 002205



or LIMITED PARTNERSHIPS, including without limitation for constructing, installing,
laying, re-laying, operating, restoring, repairing, using and maintaining:: (i) structures and
improvements located or to be located on or adjacent to the Project; (ii) roads, walkways,
culverts, stormwater drainage works, parking areas, lighting, and directional and sales
signage; (iii) downhill skiing, snowboarding, cross country skiing and hiking trails, golf
and other recreational facilities in existing locations on the Resort and in other locations
that may be established in the future by Owner in its sole discretion, including without
limitation a golf clubhouse, above ground parking garage, indoor ice arena and other
accomodatioris; (iv) landscaping and gardens in such locations and. .in such vegetative
varieties as Owner or LIMITED PARTNERS1IPS in their sole discretion may determine
from time to time; (v) overhead and underground utilities, i lig without limitation,
electricity, water, sewer, telephone and cable utilities, hooku~s, connections, pipelines,
electrical wires, and appurtenant works; and to grant t l e~ 'ropriate utility service
providers such easements as they may reasonably regwI to ct & tion therewith; and
(vi) other structures and works reasonably necessa r'{betfectiveIAO , Wain the .benefit of
the aforesaid easement rights; and in connectionAe"rewith, to use main "' ce and other
equipment in the Project or in the .Resorts n~ addition, nothing coitf ped in this
Agreement shall prohibit LIMITED PARTNEk"I"HIPS ~t~wner from giranting other
easements or licenses to use the Project or Resail #o 'third parties, including without
limitation the Jay Peak Motel Staites Phase I flwioihrs Association Inc. and the
condominium unit owners in Jay PeaWRotel Suites Phas er, all use of the Resort
is subject to Owner's right, in its sole '& t, to Emit or=tct access to, or charge
fees. in connection with the usage of, ~rtain pt is s of theiResort that are part of its
systems of ski or snowboard ng trails of oth r tee t bA or maintenance facilities,
provided that such limip l3 's fiar,resirictions b not unreasonably restrict access to Project
Improvements or other imprci ' ents located#'o,n the Project Land; and use of the Project
and Resort shall ,66,44bject t4 tzch reasona l roles and regulations as Owner may
impose in connection wttf`.t-therlteaiI welfare.. nd safety of the residents and visitors to
the Resort, ti ,torrl~r to pre5ervve anii£ t t '(Abe natural beauty of the Resort; and in
connecttotttitli th~olacratiotf iby Owner of the recreational aspects of the Resort,
tnclu rig it#tout htr t tiptt golf I ies, ice skating, bowling, water sports and ski ands ~.~ zAo",Y ;.,

4 I iauitt tits rt iin Use of Proiect. The Project shall not be used by Owner,
LIMITED PA PSHIPS or any of the Grantees.for any uses which would materially
interfere with and ~~er es' use of the Project as provided herein and they shall not
construct or place structures or objects on the; Project (other than by LIMITED
PARTNERSHIPS or`tawner for. the purposes of roadway and building construction,
paving, grading, landscaping or the like, or construction and renovation of improvements
as contemplated in th.is..Agreement). The Grantees shall not permit or license any use. of
tile Project except as may otherwise be allowed under this Agreement.

5. Character of Easenients. The easements granted and reserved herein are
and shall run with the land and be appurtenant to, and run to the benefit of the Project
Land then existing from time to time and of the Resort..
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6. Maintenance and Costs of Prolect.

(a) The Project Land and all improvements thereon shall be managed,
operated and maintained by Owner or its designee. All improvements and landscaping,
roads, trails, walkways, signage, area lighting, utilities and parking areas shall be
maintained by Owner in good condition and repair, including, but not limited to, keeping

the access roads plowed and in a generally safe condition, and keeping such areas
reasonably free and clear of debris, rubbish and other similar material, and in compliance

with all applicable federal, state and municipal laws and ordinances.

(b) The Association agrees to pay Owner ̀ I the annual costs

incurred in connection with such management, operation maintenance, including

without limitation, the cost of repairing, replacing a Wing the landscaping,

parking lots (including overlays and striping of as  - roa cluding overlays of

asphalt), stormwater works, walkways, lightin :1 . lu U. 'ng el charges), the

replacement of dead plants, bushes, flowers and , " an~ the planting ual flowers,

mowing of grass, snowplowing, property and "assessments i by any

regulatory authority, utility charges and tees oval oyernments, durance, fire

protection fees, and any other related costs (the "Co

(c) The Owner o . _ esignee shah~°e are and distribute to the

Association an estimated budget of th t least 3 mo or to the beginning of

each calendar year. The Association sh in  Costs n the Association's annual

budget each year, to be paid by the Owner°; As efil under the Declaration. One-

twelfth (1/12`) of the .hosts shall: paid month by the Association to

Owner. The Ass on's atin to ~+ such monthly amounts shall continue

irrespective of w 
euno,;

no e Asociat ... as collected such amounts from its

Owners. At end of t , Oy+ shall render an accounting of the Costs

ati additional annual Costs to be paid if theand send a the
`"...e lop budgeted Costs, or (ii) an overpayment toactual C   ex 

be cr d against socia ' 'portion of the next year's Costs. Any additional

ann y is dire shat] h°d by Association within 60 days of receipt of the noticeofun
de nt.

7. er7s and t,t T" YAK l NVIna111ro iu it av a aauyca ..+

Asslg_n. Owner MnED PARTNERSHIPS shall have the right to: (i) transfer,

convey or assign all portion of Owner's or either LIMITED PARTNERSHIPS' right,

title and interest in and to the Resort and/or Project Land which is subject 
to the

easements granted herein, pursuant to deed, agreement, assignment, lease, sublease 
or

other instrument, including, but not limited to, the right to dedicate and transfer from 
time

to time all or portions of the streets and roads to governmental entities for 
public use as

public highways, at which time all private rights in said roads (including 
without

limitation the rights granted under this Agreement), shall thereupon terminate and be 
of

no further force and effect; and (ii) assign and delegate all or any portion of 
Owner's or

either LIMITED PARTNERSHIPS' rights, duties and obligations under this 
Agreement

to any third party, or to the Association, which assignment and delegation the 
Association
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agrees to accept and assume upon request by Owner or LIMITED PARTNERSHIPS.
Upon the delivery of a fully executed, written assignment and assumption agreement,
executed by Owner and LIMITED PARTNERSHIPS and the Association (or other third
parry), Owner and LIIVIITED PARTNERSHIPS shall be fully released from any rights,
duties or obligations hereunder, and the Association (or other third party, as applicable)
shall be Owner's or LIMITED PARTNERSHIPS' lawful and valid successors and
assigns, as applicable.

8. Failure to Perform Obligations. Should any of the parties hereto fail to
perform its obligations (the "Defaulting Party) as set forth 

: " 
in . 's Agreement within

thirty (30) days after receipt of written notice from the other fthe "Nondefaulting
Party"), or, in the event of an emergency, within six (6) ho . r verbal notice by such
Nondefaulting Party, then the Nondefaulting Party shall: v right and license, but
not the obligation, to remedy the default, which in ^ e o tenance and repair
may involve entering upon the affected. Project Jfid Res o performing the
obligations of the Defaulting Party. Such Nond Ming Party shall e r be entitled
to be, and shall be, reimbursed by the Defaul Party f any and all bosts and
expenses actually and reasonably incurred iti~' A _ pe ance of sai obligations,
together with interest thereon at the maximum rate ed by law, within ten (10) days
after the Nondefaulting Party d ve to the Defaultin y a written demand therefor;
provided that said costs and expen verifiable " copies of invoices. If the
Defaulting Party does not so reimburs , w efaulting P e Nondefaulting Party
shall have the right to all legal and equi le re ' allow yby law, including without
limitation, payment of all costs of enfor o 4" ._;b isions of this paragraph. In
addition to the for the event a As on shall breach its payment
obligations under on 6 of, Owner all have the right, if such default is not
remedied within ) days f written no ereof to the Association, to cease all
performance of its oblis r, in ad on to taking all other actions as may be
allowed by law=:;,.. 

Succe?Wkand" tgiis. The terms, covenants and conditions herein
con "  hall apply to be b ' ng upon and inure to the benefit and the burden, asTi
the case a t?e, of the eees, tenants, subtenants, agents, invitees, guests, licensees,
lessees, g heirs, 

N 
ntees, successors and assigns of Owner, LIMITED

PARTNERS u.3 a Gratees, and any mortgagees as their interest may appear.
r

10. Insu ce. LIMITED PARTNERSHIPS and the Association each hereby
covenant and agree Co maintain comprehensive general liability coverage over the Project
with limits of liability in the amount of $ per occurrence or such other
amount as is subsequently agreed to in writing between the parties, and naming the other
party as an additional named insured. Unit Owners hereby covenant and agree to
maintain fire and hazard insurance covering all improvements located within the Project,
said coverage to be in the full replacement value of such improvements. Said insurance
policies may be under one or more umbrella policies of insurance.
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11. No Agency. It is hereby expressly agreed and understood that in the
performance of the terms herein provided, each party hereto shall be deemed to be
independent of the other party and not agents, partners, employees or co-venturers of
such other party.

12. Notices. All notices which either party hereto desires or is required to
give the other party under this Agreement shall be in writing and shall be deemed to have
been drily given upon being delivered personally or three (3) business days after being
deposited in the United States mail as certified or registered mail, postage prepaid, receipt
requested, and addressed as follows: A;,,,

TO THE ASSOCIATION: Jay Peak Hotel Suites h'hgc .1I Owners Association,
Inc.
4850 VT Route 244
Jay, Vermont 016 9621

4Y 
3~

TO PHASE II LP: Jay Peak; Il Suites Phase lI L.P.
4850 V'~ Roika42 I t-•,
Jay, Vermont`t75=9f21

TO PENTHOUSE LP: Jig-cak Penthouse Suites 
IL 

L.P.
41a= i3 pule 242
Ja},Verinlint 5859-92 -

TO OWNER ° = ,M[, Jay Pe ;'lttc. ' 
ATMVilliam Stenger, President

:. 4850 VI11 oute 242
ss V flay, Ver[r"tit 05859-9621

l'ridiiificataotr r, Bach pal hereto shall hold harmless and indemnify
the other party, and e, its employees, agents, directors, shareholders
owner artn rs, tt ett ~ s 0 s and legal representatives (collectively, the

"Indeuinrtiecs"" from ands ainst'any and all losses, expenses, damages, claims, costs
(includingdlio able atticxneys'` fees), liabilities and judgments (collectively, the
"Claims") which ,the lndembitiees may suffer or incur in connection with, resulting or

arising from, in "Any .-di nner whatsoever, directly or indirectly, froth the willful
misconduct of the i4kninifying party, its agents, employees, and with respect to the

Association, its members; provided that said indemnification shall not include any Claims

resulting from. the Indemnitees' gross negligence or willful misconduct with respect

thereto.

14, Mortnape Protection Clause. No breach of any of the terms and
conditions herein contained, nor the enforcement of any of the provisions herein, shall
defeat, render invalid, diminish or impair the lien of any mortgage on any .part of the

Project Land or Resort made in good .faith and for value.

7.
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15. Amendment. This Agreement may be amended jointly by Owner and

LIMITED PARTNERSHIPS at any time; without the prior consent of Association, for

the following purposes: (i) to modify the provisions of Section 6 and other provisions of

this Declaration in the event there exist, from time to time, owners of property and

improvements within the Project Land other than Unit Owners subject to the

condominium regime created by the Declaration, in. order to provide for an equitable
Allocation of the costs of operating and maintaining the Project, and to amend or modify
any other provisions. of this Agreement in connection therewith (ii) to clarify any
ambiguity in this Agreement, or inconsistency between this Agreement and the
Declaration; (iii) in connection with any registration for offer and sale of the Project or
other improvements located from time. to time on the Project LAC-Vitlt any local, state or
federal authority, or in connection with the permitting 4any improvements to be
constructed on the Project Land; and (iv) for any other s'b"4bat does not result in a
material change or modification-in the rights of the Gra` tees. Allf., amendments to
this Agreement must be agreed to by Owner, LZIkI,t1~D PA1t~9Si-1IPS and the
Association. All amendments to this Agreement~~'all be recorded in Eland records of
the Town of Jay, Vermont. f41 , ,~~f_

16. Miscellaneous Provisions.

(a) If any term or prova ,on of this Agreitn nt is determined by a court
of competent jurisdiction to be illegal; 

i is 
zo . unenforcea of hen such term shall be

deemed severed herefrom and all other re iM "'` 4~m~ and ptovxsaons of this Agreement
shall be deemed valid and enforceable to tl fVl#`st 1lp3ssible.

(b) 'Tlre pro i, fons of this'Agreement shall not be deemed to constitute
a dedication for publf se or to#create any rigMin0e general public.

" ,a ;4 y +
O In A'ny' gal bi<~uitIe proceeding for the enforcement of, or to

restrain tetlttooi thi"sgeement or any provision hereof, the losing party shall
pay tlt;ittortteys" fespl„tlae prvXtijag party in such amount as shall be fixed by the

(d llas;,gcerrtent is made in the State of Vermont and its validity,
construction, a 'right kMer it shall be governed by Vermont law.

(e) Agreement, executed as of the date hereof, shall take effect
only upon, .from add after its recordation in the Land Records of the Town of Jay,
Vermont, and thereafter any and all other documents purporting to grant the rights
conferred herein shall terminate and be of no further force or effect.

(f) This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which together shall constitute one
instrument.
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IN WITNESS WHEREOF, the parties hereunto execute this instrument as of
date first above written.

In presence of.

By:
Witness

STATE OF VERMONT
COUNTY OF SS.

JAY PEAK, INC.

William Stenger, President and
Its duly authorized agent

At this day of , 201,; 'G' -Wiam Stenger personally
appeared and acknowledged this instrument, by hire seaW and subscribed, to be his free
act and deed and the free act and deed of Jay Peak, l4bl\

Notary N15lic.
lion Expires:

SUITES PHASE; It L.P.
.gement, Inc., its

Witness ~``'i t 
rI William. Stenger, President and

Its duly authorized agent
STATE OFT 
COUNTY10 °' ._._J  $S.

Y•"-

`1 this day
'GF

s . 201, William Stenger personally_.w.
appeared "d cknowl (lg' d` lies instrument, by him sealed and subscribed, to be his free

act and deed $ .yt'he r c t and deed of Jay Peak Management, Inc: and of Jay Peak

Hotel Suites Ph#ql L 1)

Before me
Notary Public

My commission .Expires:

9'~
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Witness

STATE OF VERMONT
COUNTY OF 'SS.

JAY PEAS HOTEL SUITES
PHASE H OWNERS
ASSOCIATION, INC.

By
William Stenger, President and
Its duly authorized agent

At this day of _, 200
appeared and acknowledged this instrument, by him-Q1
act and deed, and the free act and deed of Jay. Peak
Association Inc.``'~3 }

Stenger personally
'bed, to be his free

lase II Owners

impre me
:_ fL Notary Public

My comnission Expires:

~~K PENTHOUSE SUITES L.P.
P GP Services, Inc., its

Ge aPartner

t } ; 
Witness 

¢+-
William Stenger, President and
Its duly authorized agent

STA'1 F VkN1O l'~'.
COQ l OF

At thii d,1'4 of _ . 201_, William Stenger personally
appeared instrument, by him sealed and subscribed, to be his free
act and deed aid the fie xiict and deed of Jay Peak OP Services, Inc. and of Jay Peak
Hotel Penthouse Stirs I <IK ̀

Before me
Notary Public

My commission Expires.

MwbrdTH-S ProjectAlay Peak Penthouse SuitesLMiscellaneouslelcemettagreement.l7]3010f.doc
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Mr. Stenger spoke admirably of both Senator Leahy and the EBS program at the event: "I can say to

you without doubt; that were it not for the extensions of the EBS program that Senator Leahy has

championed and spearheaded, we would not be here today." Senator Leahy praised Mr. Stenger for his

foresight and willingness to step up in the major project, and pledged to keep the EBS program going.

The massive construction project has proceeded on schedule and on budget, according to Jay Peak

Marketing Vice President Steve Wright. "With the Tram Haus Lodge, Ice Haus arena and Golf Clubhouse

all open for business, a visitor gets a real feel for the vision that started out as a pile of blueprints a few

years ago. You can really see how we're coming together as a destination that will offer a rich vacation

experience, with diverse dining, lodging and recreation options for every day of a guest's stay. It's not like

anything else in the East."

Arlel Quiros, co-owner of the resort, shares the excitement for the developments: "I am so proud of

what our team has been able to accomplish in such a short amount of time. You can already see the effect

our growth is having on both business at the resort and inside this special community. We're looking

forward to completing Phase 2, creating more direct and indirect jobs at the resort and in the region, and

welcoming more guests on a year round basis."

When fully complete in 2012, Jay Peak will have added the following amenities

• Lodging. Lodging options including 57 luxury suites In the Tram Haus lodge, three deluxe

condominium suites at the Golf Clubhouse, and 170 suites in the new Hotel Jay.

• Dining. Resort guests will be able to choose from a variety of dining options across seven

restaurants and casual eateries. Alice's Table at the Tram Haus Lodge features a Vermont-inspired

Menu, the Clubhouse Grille restaurant and bar offers American-style food, and the Tower Bar at

the Tram Haus Lodge has lighter fare and appetizers. The Ice Haus Arena has its own heated snack

bar and caf6, and the Aroma Caf6 offers beverages and snacks. The new Hotel Jay will offer three

additional restaurant options.

• Recreational activities: The Ice Haus arena features an NHL-sized rink with room for 700

spectators, and offers skating lessons, hockey games and curling tournaments. The Golf Clubhouse

is available for golfers in the summer and serves as a Nordic Ski Center during the winter. The

Talga Spa & Fitness Center at the Tram Haus Lodge is available for massage therapy and spa

treatments, as well as fitness and yoga classes. The indoor water park, opening with the new hotel

In 2012, will feature a state-of-the-art retractable roof for year-round access. It will have one of

the longest indoor rivers in North America, a kamikaze straight drop (the first indoor of Its kind in
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Page 3of3

North America) and a double Flow Rider surf machine. There will also be an area available for

smaller children.

Jay Peak Resort's $100+ million redevelopment project includes: The Tram Hans Lodge, a mix of studio,1 and 2
bedroom suites and one 3-bedroom suite, each with fireplace, flat screen television, full kitchen, deckand mountain
and valley views. The Tram Haus also features a bar and restaurant with seating for up to 180, a fitness center,
coffee shop and bakery, and a gift shop. The Ice Haus indoor ice arena came online June 1, followed later in the
month with the opening of the Golf Clubhouse, which is adjacent to the IP hole of the championship golf course:
Under construction is an indoor water park, and second hotel with 120 moms, both scheduled to open in 2012.
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Part 3. information About Your Investment (Continued)

Date ofyour initial Amount of your
investment (mmiddr'yyyy} See Addendum

initial investment 500,000.00  ~

Your total capital investment Percentage of the ~
in the enterprise to date S 500,1100. o0 enterprise you own 1.53%; 1of65 Partners j

t
Ifyou are not the sole investor in the new commercial enterprise, list on separate paper the names of all other parties (natural and non,
natural) who hold a percentage share of ownership ofthe new enterprise and indicate u hether.any of these parties is seeking;
classification as an alien entrepreneur. Include the name, percentage of ownership, and whether or not the person is seeking classification
under section 203(b)(5). NOTE: A'"natural" party would be an-individual person and a "non-natural" party would be an entity such as a
corporation, consortium, investment group, partnership, etc.

1f you indicated in Part 2 that the enterprise is in a targeted employment area
or in an upward adjustment area, name the county and State: county Or3eans State Vermont

Part d. Additional Information About the Enterprise

Type of Enterprise (check one):

0 New commercial enterprise resulting from the creation of a new business.

Q New commercial enterprise resulting from the purchase of an existing business.

New commercial enterprise resulting from a capital investment in an existing business.

Composition of the Petitioner's Investment:

Total amount in IJ.S, bank account

Total value of all assets purchased for use in the enterprise ................................................

Total value of all property transferred from abroad to the new enterprise..... ......................

Totalof all debt financing ....................................... ................................................a......

Total stock purchases .......................................................

Other (explain on separate paper) ........................................................................................ . $

Total

Income:

j 500,000..00

. ~ 0.00.

LLLL~.~~~•~~~ C:OC

5CO3000.00

When you made the investment......... Gross $Net $~ 0.00.,._.._. 

Now Gross $ 
0.00 

Net $ 
O. CC

Net worth:

o.Qo When you made rnvestmenNow..........,... Gross $ Now $ 
C.00

Form 1-520 (Rev_ 0110N I O)Y Page 2
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Part 5. Employment Creation Information

Number of full-time employees in the enterprise in U.S. (excluding you, your spouse, sons, and daughters)

When you made your initial investment? _0_ Now -0- Difference -0-

How many of these new jobs were How many additional new jobs will be 1 p+
created by your investment? '0' created by your additional investment?

What is your position, office, or title with the new commercial enterprise?

ted Partne.:

Briefly describe your duties, activities, and responsibilities.

Policy 6 othor bus_ness issues to the extent permitted by the VT Revised Uniform LPA.

What is our sa~Y ? S 
0.00 What is the cost of your benefits? S 0.00

Y 

Part 6. Proeessing Information

Check One:

[] The person named in Part t is now in the United States, and an application to adjust status to permanent 
resident will be

filed if this petition is approved.

❑ If the petition is approved and the person named in Part 1 wishes to apply for an immigrant visa abroad, complete 
the

following for that person:

Country of nationality:

Country of current residence or, if now in the

United States, last permanent residence abroad:

if you provided a United States address in Part 1, print the person's foreign address:

If the person's native alphabet is other than Roman letters, write the foreign address in 
the native alphabet:

Are you in deportation or removal proceedings? ❑ Yes (Explain on separate paper) ® No

Have you ever worked in the United States without permission? ❑ Yes (Explain on separate paper) No

Part l Signature Rood the information on penalties in the instructions before completing this section.

1 certify, under penalty of perjury under the laws of the United States of America, 
that this petition and the evidence submitted with it is

all true and correct. I authorize the release of any information from my records that the U.S. Citizenship 
and Immigration Services needs

to determine eligibility for the benefit I am seeking.

Signature Date

NOTE: # you do trot completep fill nut this form or jail to the submit the required documents listed 
in the instructions, you may not be

found elirtiblelbr the immigration benefr! you are seeking and this petition may be denied

Part 8. Signature of Person Preparing Form, If Other Than Above (Sign below)

I declare that I prepared this application at the request of the above person, and it is 
based on all information of which I have knowledge.

Print You
Signature ~- Name Date

Daytime phone fi

Firm Name with area code

Address

JPI 002239
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